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December 15, 2011

Brian Carr, Esq.

Assistant Regional Counsel

New York/Caribbean Superfund Branch

Office of Regional Counsel

U.S. Environmental Protection Agency, Region il
290 Broadway, 17" Floor

New York, New York 10007-1866

Re: Gowanus Canal Superfund Site, Brooklyn, Kings County, New York Response to Request for
Information to H.J. Baker & Bro., inc.

Dear Mr. Carr:

This responds to your September 19, 2011 email requesting additional information regarding the
relationship, if any, between H.J. Baker & Bro., Inc. that was incorporated in New York in 1959 and any
business or businesses that might have operated at the “Smith/Huntington/7" Street facility” in the
Gowanus Canal area at any time during the period from the 1850s to about 1895 (the “Facility”).

As | am sure you appreciate, it is quite difficult to piece together what happened over the course of
more than 100 years. However, we have been able to find the following information, some of which has
already been presented to you, beginning with the December 1899 sale of the real property and

business at the Facility.

By deed dated December 8, 1899 and recorded on December 12, 1899 in Kings County Liber 14, page
367, Henry J. Braker, William D. Faris and Fanny B. Faris conveyed the Facility to The American
Agricultural Chemical Company. Please see Exhibit A to my September 15, 2011 letter to you, a copy of
which is attached for your convenience.

Exhibit B to this letter contains various articles regarding The American Agricultural Chemical Company
(“TAACC” or “AGRICO"). For example, the third page of the first document in Exhibit B refers to TAACC's
purchase of the property and business of H.J. Baker & Brothers at Brooklyn, NY and known as East India
Chemical Works. The second document in Exhibit B is a copy of available pages of the 1899 Season
ical Manures catalogue. The middle panel of that second document in Exhibit B depicts the Fast
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in 1899. The third document in Exhibit B is a May 23, 1899 New York Times article entitled Fertilizer
Companies Unite. The first paragraph of that article states,

The consolidation of twenty-three leading fertilizer companies of the Country has been
completed. The new corporation will be known as the American Agricultural Chemical Company,
and it will obtain a special charter under the laws of Connecticut. It has an authorized capital
stock of 540,000,000 divided into S20,000,000 of 6 per cent cumulative preferred and
520,000,000 of common stock, of which $17,000,000 of each will be issued at this time.

The article goes on to note that “Among the concerns included in the combination are H.J. Baker &
Brother, Brooklyn”. The Federal Trade Commission’s August 19, 1916 Report on the Fertilizer Industry
that may be found at the URL presented in the footnote® contains detailed information about the
formation and early history of TAACC (the “FTC Fertilizer Industry Report”). On page 193 of the FTC
Fertilizer Industry Report it states,

The following is a list of constituent companies of The American Agricultural Chemical Co.
acquired prior to 1902, as shown by the prospectus of the company, 1899, New York Stock
Exchange listing statement, 1901 and Moody’s Manual, 1902 ... East India Chemical Works (H.J.

Baker & Bro.), Brooklyn, NY.

Page 198 of the FTC Fertilizer Industry Report states that “The following list shows the names and
numbers of brands registered in New York in 1913 by The American Agricultural Chemical Co. ... East

india Brands 26”.

ConocoPhillips’ Response 2 in its February 10, 2010 letter to you provided the following information
regarding TAACC,

ConocoPhillips was formed in 2002 with the merger or Conoco, Inc. and Phillips Petroleum
Company. Conoco, Inc. was successor-in-interest to Continental Oil Company. Continental Oil
Company officially changed its name to Conoco, Inc. in 1979. Continental Oil Company
(“Conoco”) acquired the business and assets of The American Agricultural Chemical Company
(“TAACC). Subsequently, in 1965, the TAACC business was merged into Conoco and continued
operations under a Conoco Division by the name of Agrico Cherical Company. The Williams
Company, Inc. ("Williams”) acquired Agrico Chemical Company from Continental Oil in 1972.

1
http://books.google.com/books/downioad/Report on the fertilizer industry.pdf?id=7LxJAAAAMAAI&hl=en&capi
d=AFLRE73TbheP35gA6 oyqQlZ eVIPrL67vel3EA8V7 EyPa7Y6wpOZhDVCXUSACPZRL2NRZpPN1i7yMomdsHProh
MacOE7C2zA&continue=http://books.google.com/books/download/Report on the fertilizer industry.pdf%3Fid%
3D7LxJAAAAMAAI%260utput%3Dpdf%26h|%3Den




ConocoPhillips’ February 10, 2010 response #2 did not state when Continental Oil Company acquired
TAACC and did not provide the acquisition documents and later merger documents to you. | believe
that Continental Oil Company would have acquired TAACC sometime after late 1930 as publicly owned
shares of TAACC were still outstanding at that time. One would tvpirally expect large and sophisticated
companies such as ConocoPhillips and Williams to have acquired and retained all historic, organizational
and acquisition documents relating to Continental’s acquisition and later merger of TAACC into
Continental and all the documents relating to the 1899 and subsequent transactions that created
TAACC. | note that page 10 of ConocoPhillip’s February 10, 2010 letter states that Mark A. Aebi,
Manager, Legacy Issues -RM&R, ConocoPhillips Company, Bartlesville, OK “has knowledge of TAACC and
its operations”. | note also that the Bartlesville, OK was the location, or in the vicinity of the location,
where Continental Oil (“Conoco”) was headquartered and is therefore a likely repository of such legacy
records. | suspect that these historic documents would show that TAACC was the sole successor in
interest to the business operated under the H.J. Baker name at the Facility and that Continental Oil
Company (“Conoco”) and/or Williams and/or TAACC, as it exists today, is/are the sole successor(s) in
interest to the East India Chemical Works business that operated at the Facility at the time of the 1899
transaction with TAACC.

Exhibit C is all that H.J. Baker & Bro., Inc. has been able to find regarding the 1899 sale to TAACC. The
Exhibit C photocopy was created years ago. It does not show completely the end of the final sentence
on the first page and does not include any attachment despite the staple indication at the top of the
page and the apparent reference to “[as per] memorandum hereto” in the last partially visible line.
Nevertheless, the visible portions of Exhibit C show that F.M Smith (“Frank Morse Smith”) received 6
shares of preferred stock and 6 shares of common stock of The American Agricultural Chemical Co. given
in exchange for $600 worth of F.M. Smith’s interest in the combined 1899 profits of H.J. Baker & Bro.
and the Baker Castor Oil Company. Based on the above information the evidence is that the 1899
transaction was a consolidation or merger of equity interests in the business at the Facility into TAACC.
Based on the above information H.J. Baker & Bro., inc. believes and takes the position that TAACC and
its Conoco, Williams and other successors, if any, and not any entity that has used the H.J. Baker name,
is/are the sole legal successor(s) to any business that might have been conducted under the name H.J.
Baker at the Facility before being consolidated into TAACC in the 1899 transaction.

While we believe that the above information should be sufficient for EPA to pursue TAACC and its
Conoco, Williams and other successors, if any, we have nevertheless sought to see what we can
determine about the subsequent ownership history of the various businesses that have operated under
an H.J. Baker name since the 1899 TAACC transaction. TAACC used the East india Chemical brands for its
products for many years after the TAACC transaction and apparently continued dealing in the same
products at the Facility for about 12 years after the 1899 transaction. It appears that TAACC did not use
the H.J. Baker name and that various businesses that operated without any connection to the Facility or
the business conducted there did use some variation of the H.J. Baker name during most if not all of the
period from 1899 to the present.

According to The New York times article published on September 23, 1908 and transcribed in pertinent
part in Exhibit D, for some time before the death of Mr. Henry J. Braker on August 31, 1907 Mr. Frank
Morse Smith and he were the only partners in a business that used some version of the name H.J. Baker.
Since Mr. Braker and Mr. Smith were the only partneis at the time of Mr. Braker’s death, their
partnership was dissolved as of the date of Mr. Braker’s death on August 31, 1907.



We have not been able to find any information regarding sole proprietorships or other forms of business
that might have used some version of the name H.J. Baker during some or all of the period from as early
as August 31, 1907 to July 22, 1924 except for the following: Exhibit E contains certain papers filed in
the ESTATE OF FRANK MORSE SMITH — FIRST DISTRICT OF NEW YORK, Supplemental Schedule D-2,
interest of decedent in the partnership f H.J. Baker & Bro. sometime after the March 22, 1929 death of
Frank Morse Smith. The first page of Exhibit E discusses the history of two H.J. Baker & Bro.
partnerships in which Mr. Frank Morse Smith was a partner in the five years before his death on March
22,1929, as follows:

The partnership of H.J. Baker & Bro., of which the decedent [Frank Morse Smith] was a member
at the time of his death, was organized in July, 1924, as of July 22, 1924. The partnership
succeeded the partnership of H.J. Baker & Bro., of which the decedent, Frank Morse Smith, and
William H. Gelshenen were the sole partners. That partnership was dissolved on July 22, 1924,
by the death of William H. Gelshenen, and the partnership H.J. Baker & Bro., of which the
decedent was a member at the time of his death, was organized immediately after the death of
William H. Gelshenen.

The agreement for the new partnership that was signed after, but as of, the date of death of William H.
Gelshenen is attached as Exhibit F. As stated on the first page of Exhibit F the former partnership
between Mr. Smith and Mr. Gelshenen was dissolved by the death o f William H. Gelshenen on July 22™
1924 and that “the parties hereto desire to form a new partnership under the terms and conditions
hereinafter set forth. Mr. Smith contributed his capital interest in the assets [does not say liabilities] of
the dissolved firm to the new firm. The other partners apparently contributed cash. The second
paragraph of the December 31, 1925 renewal of the new partnership agreement stated that a particular
liability arising from a contract during the period of existence of the Smith-Gelshenen partnership would
not be assumed by the new partnership because at the time of formation of the new partnership there
was no suggestion of any such liability and none of the present partners then had any reason to believe
or even to suspect that any such liability existed or might exist. While it is not shown whether the new
partnership accepted any liabilities of the Smith-Gelshenen partnership, this statement in the Renewal
Agreement makes clear that the new partners did not intend that their partnership would assume any
unknown liability of the Smith-Gelshenen partnership. While we dou not believe that the Smith
Gelshenen partnership had any successor liability relating to the Facility, the partners of the new July 22,
1924 partnership clearly did not intend to acquire or be responsible for, and refused to acquire or be
responsible for, unknown liabilities of the Smith-Gelshenen partnership.

In the first and second lines on the third page of Exhibit E is the following statement regarding the H.J.
Baker & Bro. partnership, of which Frank Morse Smith was a member immediately before his March 22,
1929 death: “The partnership was in fact terminated by the death of Frank Morse Smith ...”. The
remainder of Exhibit E focuses on adjustments to be made in liquidation of that partnership, which is
referred to in Exhibit E as the “old firm”. For example, page 12 of Exhibit E contains references to
“Henry V. B. Smith the liquidating partner of the old firm” and to the “old firm in liquidation”. The first
line on page 13 of Exhibit E refers again to the “old firm in liquidation”. We have also found other
documentation proving the liquidation of the old firm including the RELEASE OF HENRY V .B. SMITH AS
EXECUTOR OF THE LAST WILL AND TESTAMENT OF FRANK MORSE SMITH WITH RESPECT TO ALL
MATTERS EMBRACED IN HIS FINAL ACCOUNT, HERETO ANNEXED, DATED JULY 14, 1943 that was filed in
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Surrogate Court, Kings County, In the Matter of The Settlement of the Final Account of Henry V. B. Smith
as Executor of the Last Will and Testament of Frank Morse Smith, deceased (the “Final Account”). Asin
the above examples, one of the main Estate issues that the Final Account addresses is the final
accounting of income, losses and expenses relating to “H.J. Baker & Bro., in ligquidation,” and the
distribution of the net assets of such liquidation to heirs of Mr. Frank Morse Smith. We have numerous
pages of Frank Morse Smith estate papers that refer to “H. J. Baker & Bro., in liquidation” if you need to
see them. This liquidation broke the chain of successor liability, if any, between any business using the
name “H.J. Baker & Bro.” before March 22, 1929 and any business using that name thereafter.

Without the availability of complete records we cannot know for sure how many different partnerships,
sole proprietorships or other forms of business that used some version of the name H.J. Baker have
come and gone over the years since 1899, but it appears from the attached records that we have found
that former partnerships were liquidated, dissolved or otherwise terminated in 1929, 1924 and 1907.
Our view is that these events were legally sufficient to break any chain of supposed successor liability, if
any, relating to the Facility.

Immediately before the close of business on October 31, 1959, Henry V.B. Smith, Harold S. McCormick,
J. Morse Smith and Rutger M. Smith were the four general partners in a business named “H.J. Baker &
Bro.” (the “1950s Partnership”). Pursuant to an Agreement dated as of October 31, 1959 between the
individual owners of interests in the 1950s Partnership and a Bill of Sale (Exhibits G and H, respectively
to this letter) the owners of the 1950s Partnership interests sold their individual partnership interests
and in some cases equity interests in other businesses to H. J. Baker & Rro., Inc., a New York corporation
that was incorporated on or about October 26, 1959. Neither the 1950s Partnership, the partners in the
1950s Partnership nor any of the other entities, the equity of which was transferred in this October 31,
1959 transaction, had any property interests in or business activities at the Facility.

In making the sales to H.J. Baker & Bro., Inc., a New York corporation, referred to in the immediately
preceding paragraph of this letter, the individual owners of interests in the 1950s Partnership agreed
under Section 9 of Exhibit G to retain the 1950s Partnership “liabilities that exceed the liabilities of the
Partnership reflected or reserved against in the balance sheet of the Partnership as of October 31, 1959,
prepared by the Partnership’s regular independent auditors” (the “Excess Liabilities”). Exhibit | contains
a copy of that balance sheet. Per the numbers presented on that balance sheet retained Excess
Liabilities were all liabilities that were not specified under the Liabilities Section of the Exhibit | Balance
Sheet of October 31, 1959. Clearly this October 31, 1959 transaction was not a simple acquisition of the
1950s Partnership by, and did not include any assumption of all liabilities of the 1950s Partnership by,
H.J. Baker & Bro., Inc., a New York corporation.

On or about August 26, 1994, H. J. Baker & Bro., Inc. was incorporated in Delaware. Exhibit J is its
Certificate of Incorporation. Thereafter, pursuant to merger documents filed in Delaware on August 2,
1995, H.J. Baker & Bro., Inc., the New York corporation, merged into H. J. Baker & Bro., inc., the
Delaware corporation. See Exhibit K. H. J. Baker & Bro., Inc., a Delaware corporation and the survivor
of that merger, is the entity to which EPA sent its March 4, 2011 Notice of Potential Liability and Request
for Information letter. H.J. Baker & Bro., Inc., a Delaware corporation, never had any property interest
in, or business activities in, the Facility and as clearly shown above does not have any successor liability
relating to the Facility and its operation in the last half of the 19™ Century.



Tracking down the above information has involved a great deal of time and effort but clearly shows that
there cannot be any successor liability legally attributable to H.J. Baker & Bro., inc., a Delaware
corporation, relating to the Facility and its operation in the last half of the 19" Century.

Sincerely yours,

H. ). Baker & Bro., inc.

- I~ e

Edgar P. DeVylder

Its: Vice President and General Counsel



- (® Commonwealth

LAND TITLE INSURANCE COMPANY

H.J. BAKER & BRO., INC. RESPONSE - EXHIBIT A
May 24, 2011

VIA FEDERAL EXPRESS

Ed Devylder, Esq.

H. J. Baker & Bro., Inc.
228 Saugatuck Avenue
Westport, CT 06880

RE: Our File S5110184
Brooklyn, New York

Dear Ed:

In keeping with your request, I have attached photocopies of the following record
documents.

1) Deed by Conrad Braker, Junior, as executor of the estate of Frances Braker — to —
Henry J. Braker and William D. Faris, dated May 4, 1892 and recorded May 13,
1892 in Kings County Liber 2115 page 364.

2) Deed by Henry J. Braker, William D. Faris and Fanny B. Faris — to — The
American Agricultural Chemical Company, dated December 8, 1899 and
recorded December 12, 1899 in Kings County Liber 14 Page 367.

These papers represent the best copies that our examiner could produce from the records.
Feel free to call me with any questions.

Yours truly,

James B. McEvoy

140 East 45th Street - New York, NY 10017 . Tel: 212.949.0100 . Fax: 212.986.3049
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LAND TITLE INSURANCE COMPANY

May 24, 2011

VIA FEDERAL EXPRESS

Ed Devylder, Esq.

H. J. Baker & Bro., Inc.

228 Saugatuck Avenue
- Westport, CT 06880

RE: Our File SS110184
Brooklyn, New York

Dear Ed:

In keeping with your request, I have attached photocopies of the following record
documents.

1) Deed by Conrad Braker, Junior, as executor of the estate of Frances Braker — to —
Henry J. Braker and William D. Faris, dated May 4, 1892 and recorded May 13,
1892 in Kings County Liber 2115 page 364.

2) Deed by Henry J. Braker, William D. Faris and Fanny B. Faris — to — The
American Agricultural Chemical Company, dated December 8, 1899 and
recorded December 12, 1899 in Kings County Liber 14 Page 367.

These papers represent the best copies that our examiner could produce from the records.
Feel free to call me with any questions.

Yours truly,

James B. McEvoy

140 East 45th Street - New York, NY 10017 - Tel: 212.949.0100 - Fax: 212.986.3049
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H.J. BAKER RESPONSE - EXHIBIT B

Author: Moody, John, 1868-1958

Subject: Trusts, Industrial

Publisher: New York, Chicago, Moody publishing company

Year: 1904 _

Possible copyright status: NOT_IN_COPYRIGHT

Language: English

Digitizing sponsor: Google

Book from the collections of: Harvard University

Collection: americana . _
Notes: List of books, articles, reviews and periodicals treating of the trust question which have been read,
referred to or quoted in preparing this volume: 503-507. °

ﬂ%ﬂhis book has an editable web page on Open Library.

American Agricultural Chemical Company.
"The Fertilizer Trust"

Incorporated under Connecticut laws by a special charter
granted by the Legislature, January, 1893. The company was or-
ganized under the name of the Agawa Company under date of

June 30, 1893. The charter was amended in January, 1899, and the
name of the company was changed to its present title. May 26, 1899.
The actual organization dates from that time.

THE LISSER INDUSTRIAL TRUSTS. 3"

After the incorporation of the company, in 1899, it acquired the
entire capital stocks of the following concerns engaged in the manu-
facture of fertilizers and their by-products :

Alexandria Fertilizer & Chemical Company, capital stock $25,000,
located at Alexandria, Va.

Bradley Fertilizer Company, capital stock $400,000, located at Boston,
Mass., and Los Angeles, Cal

The Chemical Company of Canton, capital stock $100,000, located at
Baltimore, Md.

Qeveland Dryer Company, capital stock $100,000" located at Cleveland,
Ohio. ’

Cumberland Bone-Phosphate Company, capital stock $50>00p, located at
Boothbay Harbor, Me.

Crocker Fertilizer & Chemical Company, capital stock $400,000, located
at Buffalo, N. Y.

Detrick Fertilizer & Chemical Company, capital stock $100,000, located at



Baltimore, Md.

The Lazaretto Guano Company, capital stock $300,000, located at Balti-
more”® Md+*

1

Liebig Manufacturing Company, capital stock $1,500,000" located at Car-
teret, N. J., and Wilmington, Del.

Ligter's Agricultural Chemical Works, capital stock $600,000, located at
Newark, N. J.

Maryland Fertilizing & Manufacturing Company, capital stock $105, OOO
located at Baltimore, Md.

Michigan Carbon Works, capital stock, $600,000, located at Detroit, Mich.

Milson Rendering and Fertilizer Company, capita] stock $400,000, located
at Buffalo, N. Y.

North- Western Fertilizing Company, capital stock $250, 000 located at
Chlcago, I1L

Preston Fertilizer Company, capital stock $100,000, located at Brooklyn,
N. Y.

The Quinnipiac Company, capital stock $50,000, located at Boston, Mass.

Read Fertilizer Company, capital stock $100,000, located at Brooklym,
N Y.

The Tygert-Allen Fertilizer Company, capital stock $150,000, located at
Philadelphia, Pa.

Williams & Gark Fertilizer Company, capital stock $300,000, located at
Carteret, N. J.

The Zell Guano Company, capital stock $2507000, located at Baltimore,
Mda.

L. B. Darling Fertilizer Company, capital stock $200,000 located at Paw-
tucket, R. L

Nickerson Fertilizer Company, capital stock $40,000, located at Eas-
ton, Md.

Empire Carbon Works, capital stock $40,000( located at East St. Louis, III

Susquehanna Fertilizer Company, capital stock $100,000, located at Balti-
more, Md.

MS THE TRUTH ABOUT THE TRUSTS

Suffolk Fertlllzer Company, capital stock $50»000, located at Promised
Land, L. L



Sharpless & Carpenter, capital stock $50,000, located at Philadelphia® Pa.

Moro-Phillips Fertilizer Company, capital stock ’SOflOO, located at Phila-
delphia, Pa

!

Standard Fertilizer Company, capital stock $50,000, located at Boston®

In addition to the above plants, the company purchased the
property and business of H. J. Baker & Brothers at Brooklyn, N. Y.,
and known as the East India Chemical Works ; of M. E. Wheeler
Fertilizer Company and Packer's Company, Rutland, Vt; of the

Great Eastern Fertilizer Company, New York City ; of Slingluflf &
Company, Baltimore, Md., and it also acquired about 1,800 acres

of phosphate lands located in the State of Florida.

Subsequently the company acquired the real’ property and assets

of all the corporations whose stock prior thereto had been pur-
chased, with the exception of Lister's Agrictdtural Chemical Works,
Michigan Carbon Works, North- Western Fertilizing Company, Em-
pire Carbon Worke, and Alexandria Fertilizer & Chemical Com-

pany, whose stock had already been acquired by the consolidated
company as stated above.

With the exception of the real property of the companies whose

stock is owned as aforesaid, and with the exception of the plant for-
merly operated by the Lazaretto Guano Company, all the real prop-
erty of the. several corporations included among the assets is owned
in fee. The real property of the latter company is held under a
lease peculiar to the State of Maryland, which vests in the company
the right to redeem or acquire the property at the expiration of the
lease, under what is known as the system of ground rent prevailing
in that State.

In 1902, the company purchased the property, assets and good

will of the Bowker Fertilizer Company, a Massachusetts corpora-
tion, with plants located at Brighton, Mass., St Bernard, Ohio, and
Elizabethport, N. J. The Bowker Fertilizer Company was capi-
talized at $i,o000BAX), and was the chief competitor of the American
Agricultural Chemical Cowpany. In acquiring the Bowker Ferti-

lizer Company the company issued $1,000,000 in preferred stock and
$500,000 in common stock.

About this same time the company acquired nearly all the capital
stock of the Peace River Phosphate Mining Company, for which it
paid, approximately, $600,000 in cash.



Capital stock authorized, $20,000,000 6% cumulative preferred and $20,000,000
common stock. Amount outstanding, $18,150,000 preferred and $17,215,600
common, par value, $100 Regular dividends of 3% have been paid semi-
annually on the preferred stock since October 2, 1899.

The net profits of the company since its organization have been as follows:
13 months ended June 30, 1900, $1,884,860; year ended June 30, 1901,
$1,059,791; year ended June 30, 1902, $1,142,725; vear ended June 30, 1903,
$1,370,005.

Number of plants absorbed 4
Percentage of entire industry controlled uncertain

Products: Chemical fertilizers, bone-black, grease, glue, gelatin - any and
all other allied products. Element of Monopoly: Moderate (small tariff
benefits) .

Total capital issued January 2, 1904, par value, $35,365,600; market value
about $15,110,000
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FERTILIZER COMPANIES UNITE.
New York Times (1857-Curremt file); May 23, 1899; ProQuest Historical Newspapers The New York Times (1851 - 2002)
pg. 1

FERTILIZER COMPANIES UNITE.

John ¥. Gibbomns of This City to be
President of the Combination. L

BALTIMORE, May 22.—The consolidation
of twenty-three leading fertilizer compa-
nies of the country has been completed.
The new corporation will be known as the
American Agricultural Chemical Company,
and it will obtain a special charter under

the laws of Connecticut. It has an author-
ized ecapital stock of $40,000,000, divided into
%20,000,000 of 6 per cent. cumulative pre-
ferred stock and $20,000,0600 of common
stock, of which $17,000,000 of each will be
issued at this time.

Among the concerns included in the coin-
bination are H. J. Baker & Brother, Brook-
lyn; Crocker Fertilizer Company, Buffalo;
. Lilebig Manufacturing Company, Carteret,
N. J., and Wilmington, Del,; Lister's Agri-
cultural_Chemical Works, Newark, N, J.;
Milson Rendering and_Fertilizer Company,
Buffalo; Preston Fertilizer Company,
Brooklyn; Read Fertilizer Company, Brook-
lyn; Tysgert-Allen Fertilizer Company, Phils
adelphia, and the Willlams & Clark Fer-
tilizer Company, Carteret, N. J. The an-
nual profits of the combined companies dur-
ing a period of flve years have averaged
$1,419,879.35, and the total assets of the
combined concerns is $18,164,287.55.

The officers of the new combination have
been selected, and will be formally elected
in a few days. John F. Gibbons of New
York, Vice President of the Liebiz Marnu-
facturing Company, will be President.

Reproduced with permission of the copyright owner. Further reproduction prohibited withaut permission.



H.J. BAKER RESPONSE - EXHIBIT C

account




H.J. BAKER RESPONSE - EXHIBIT D

Transcript from
THE NEW YORK TIMES
September 23, 1908

H.J. BRAKER LEAVES $1,500,000 TO CHARITY
Tufts College gets $500,000 and $1,000,000 Goes to Build a Home for the Aged
WIFE RECEIVES $1,300,000

And all Household Effects - $1,000,000 Divided in Bequests to Friends, Relatives, and Minor.
Charities

Surrogate Beckett admitted to probate yesterday the Will of Henry J. Braker, the importer
of 1,006 Fifth Avenue, who died at Plymouth, England, on Aug. 31 last, leaving an estate valued
at about $4,000,000. Mr. Braker leaves $500,000 to Tufts College, Boston; $1,000,000 to
establish a home for aged people; $1,300,000 to his wife, who was formerly Mrs. William H.
Gelshenen, a widow of the former President of the Garfield National Bank and about
$1,000,000 in bequests to relatives, friend and charities.

The only heir-at-law of the dead man is his brother, Conrad M. Braker. He is left only the
income from a $60,000 trust fund, and the money is tied up so that it is impossible for him to
sell his interest under the Will or to negotiate it in any way. The other public bequests are:

Ten thousand dollars to St. John’s Guild, in memory of his father, to create a
“Conrad Braker, JIr., Fund,” the income of which is to go to the floating hospital fund of
that institution.

Ten thousand dollars to the Sheltering Arms, 304 West 129 Street, in memory
of his mother, for a cottage to be known as the “Francis J. Baker Cottage.”

Mr. Braker was senior member of the firm H. J. Baker & Brother, importers of 100 William
Street. For the purpose of business Mr. Braker left the “r” out of his name. His only partner
was Frank Morse Smith, to whom is left $5,000 under the Will “for faithful services rendered.”
To each of the clerks in his employ at the time of his death who had been in such employ for
three years and whose salary is more than $1,500 Mr. Braker leaves $500. To those who have
served more than five years in his employ and get less than $1,500 a year the testator leaves
$250 each. '

The extent of Mr. Braker’s fortune caused among his friends much surprise when it became
known yesterday. Outside of his business as importer his is known to have made much money
in real estate. Some years ago he attained considerable public notice through offering the city
$2,000,000 cash for the franchises of the Sixth Avenue and Eighth Avenue car lines. He was
also concerned in the Third Avenue-Metropolitan troubles.
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Mrs. Braker on the death of her former husband, William H. Gelshenen, inherited a life
interest in an estate valued at $10,000,000. Mr. Gelshenen was a former partner of Charles W.
Morse. Braker married Mrs. Gelshenen on June 1, 1907, and on that date signed the present

Will.

Under the Will Mr. Braker directs that his interest in the firm of H. J. Baker & Brother be
sold. it is to be offered to his brother, Conrad M. Braker of 28 Pelham Road, New Rochelle, on
liberal terms but the Will stipulates that at least $250,000 must be got from the sale. In
directing the creation of a trust fund of $1,000,000 for the establishment of the Braker
Memorial Home for the Aged, the testator says:

| give and bequeath to Austin B. Fletcher, Eugene C. Potter, and John Anderson,
in trust, $1,000,000. Said trustees to cause to be legally incorporated an institution to
be known as the “Braker Memorial Home,” as a memorial to my father and mother.
This home is to be open at all times to all needy men and women over 50 years of age,
without regard to condition or religious belief. My desire is that this institution be non-
sectarian in character, and that it be managed by a Board of Directors of the Protestant
faith, but that there shall at no time be a majority of the board of any one denomination
of this faith. Should the bequest be declared invalid or suspended, | leave the amount
to my wife and Austin B. Fletcher absolutely.

In the codicil to the Will the testator confirms this bequest, but adds the names of three
other persons as trustees of the fund. They are James J. Franc, Henry Zuckerman, and F. Morse
Smith. The home is to be erected either in New York or New Jersey. The five-hundred-
thousand-dollar bequest to Tufts College is contained in this clause:

I give and bequeath to Tufts College, in the State of Massachusetts, $500,000, to be
known as the Henry J. Braker Fund. The income of the same to be used for the
establishment of a School of Commerce, Accounts and Finance.

For his widow, Katherine Thomasine Braker, the testator created a trust fund of
$1,300,000. The trustees are to pay her the income from this fund during her life. After death
it goes to her heirs. He also bequeathed to his widow all paintings, silver, bronzes, horses,
carriages, automobiles, and all his personal effects. He directs that his body be cremated and
the ashes buried in Woodlawn Cemetery.

To Mrs. Minnie Dunne the testator bequeathed $25,000; to Madeline Gelshenen $25,000;
to Regina Corinne Gelshenen $25,000; and to Walter D. Gelshenen $25,000. By a codicil the
testator revoked the bequest of $25,000 each to Mrs. Minnie Dunne, and Madeline and Regina
Corinne Gelshenen.
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B3 BRAKER LEAVES
$1:600,00070 CHARITY

Tufts Collegs Gets $500,000
and $1,000,000 Goes to Build
a Home for the Aged. .

WIFE RECEIVES $1,300,000

And All Household Effects--$1,000,000
Divided la Bequests to Friends,
Retatives, and Minor Charlties.

Surrogate Hockett sdmitied to probate
yesterday the wiit of Henry J. Braker,
the importer of 1,000 Fifth Avenut, whé
died nt Plymouth, England, on Aug. 3
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£4.600.000. Mr. Braker leaves 500,000 to
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EBERHARD'S STORYIN COURT,

Jury Hears His Gonfession, Desplite
His Counsel’s Vigoraus Oppasition.

The conlession of Gus: Eberkard to
Prozecuter Keestar and Chlaf of Pollce
Dunt of Hackensack that he murdeccd
his aunt was admiitted by Supreme Court
Justice Parker ai Dberhard's -trisl In
Huckenrack yesterday, desplte vigorous
oproxition on the ‘part of ex-Prosceutor|
P W. Sugg, sealor counsel far aha
pelsoner. -

Chict Dunn first reiated the confesaion
35 given to hin, and the ttonographer
who toek the full confeasled, afterward
signed by Ebarhard, voad the detalied|
story of the crime as given by the young
erocer's elerk.

“When Eberhard was taken to Police
Hendnuarters In Hackensack after belng
brought frem Paterson he Lol ue the
Eea 11 he had the {1
say Klezy he had Lold the Paterson po-

100ld Gus T didn't bellcia ls story,
and gxid 1t was Iwpossivle Nm e
T ko I the Front pant ot
bis Tog when shot'at from veh hind. Ebere
Bard thien srarped Prosecutor et and
= mnwmg mn.x:.: 3¥ing:”

wlil now tell/you the truths
A raneating B i, rap New

{pe money (rom my aunt, returned, o
X ¢ a tratn for Chi-

York,
g0 thie same nighs
Prosecuior I\nuler cloaed hic cuse after
D:lullvu DBixuvelt and Dawesn told of
R Bl o el
fi=d h}“ Ebt ‘hard, Who £ho!
had A It after ahoollng’ his A\u\L

BX-P cutor Stngg says he will ask
the ceur( lhlx marnlng ta tnstruel tha ’u
to acqult the prisoner on (he ground
thlel c‘\g:c:ét dotz net connect th:rMﬂ!

sl
Charge Agalnzt Lawyer remiseed.
on” the request of the District Attorney,
thé complatnt againet Eolon B. Lillen-
siem, & lawyer, of G Willam Steact,
made by J. H. Bryan, wus dismizeed yese
mm‘ by m:l:mlh “Flnn, In e Tombs
3 & result of & efvll i
ot e the I fviteal Limer. Coapany,
P Shiepuets tra s
neg M. Lillenaten ern. upen the pro~
du:unn ﬂl all the te(lnu

pap con:
with the wutt | xnn nmmk Aunmay 124
quested Al
BAFE, *
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ESTATE OF FRANE MORSH L SEITH - FIRST UISTRICT OF %uW YomE.

f.§gp;1§§énﬁél,Scheﬁulevﬁvz

Interest of décedent in the partnership H. J, BAKEZR & BRO.

In thedulegngzq hereinbefore contained, the interest

_of"the>éeqedeat in:thé partnership H.iJ..Bakﬁr & Bro., of 271 .

M¥adison Avenus, Borough ot ¥anhattan, City of New York, .ef which

ha was the senior bartner, is valued at 215,552 ,33, - «. .- The

facts relating to the s2id parinership and the manner of valuing
- . R s . vﬁ :

. the decedent's interest are set forth in defail ss follows:

The partngrship of H, J. Baker %Aﬁra., of which tha de-

cedent was a member atl the time of his death, was orﬁanxzed in .

dJuly, 1924, as qf;July:EZ, 1324, The partnership succeeded the

rartacrship of H, J. Baker & Zro., of which. the decedent, Frank
¥orse Smith, and Williasm ¥, Gelshenen were the sole partners.
That partnership was Gissolved on July 22, 1924, by the death of

».

#111liam ¥, Gelshenen, and the hartnersnip g d. Baker'& Ero.,‘of

3.

which the GQecedent wasfa member at the date of his desth was.
crganized immediately.éft&r the death of Hillism X, Gelshénen,
There were. some ohanves in the formal, pertﬂﬂrsalp agrebment
The Iormal partnershlp'egrecment,aubaally ;n,oParatLon at the

i

date of the death of F. #orse. Smith was dateqd January 1, 2328,

A eopy of this agreemeﬁt is hereto annexed snd merked “Schefule
; i ; 14 A2 : ,
=2, dxhibit AT .

Pursuaut to thls aovument the members of the partﬂer~

ﬂlp and thulr ;ntarasto ia the net. profits of tpgApsrtngrSQ1"‘

i

NG




¥. Horse Smith : 55%

fSdward A, Buek o 16%
James X. Welsh 10%
Charles L.  Rafferty 10%. =
thry Y. QE. Smith 1@“

The psrtnershlp agracmeﬂt expressly provided 1n “ara#raph

Fourth that b;fore any élstr¢batlon c¢ proflts wa s haa therwfabeulﬁ

I

be a?lowea to each nartner lnteresﬁ at 6s ver andum upau the amount

of st u?pltﬁl. The amcuﬂt of gapitsl of the narﬁnnrbhip vavz &

from tlmc to tzme, anﬁ 1 hown ;n &etall in %he Uelaqce sneuts
hureto attached, In adaztlon ﬁo ﬁhe prov181on ag ‘to div1 :lon of
nat rroilts, tb& ¢ ur ;f exp reosiJ viaea that *he a*cedeﬂﬁ

F. ¥oree uith cﬁould :uarantce to hls otaw arhn@rﬁﬁuhat th61r

rééiéa%ivc %ar“s of the qct ;rofits woula be at lesst at théirates_

ﬁext’set iorth. nam“7y | | : |

n‘l

¥r. Buck at the rate of %13,060. ner aﬁnum,

Mr. welsh at the rate of 12,000, per ansuw ; o ]

oy,

¥r, Rafferty s thegrate of £12,000. ner anﬂum,
¥r. Smith, Jr., et %h& rate of £10,000, per annum.
It is also “xp*e«sly rrovided ina the “Oﬁv”aut 1n.?aragraph
Sixth that ian the evant of the termination oL tne nartmowthp by
the death of ¥, dbrme Smith, tre par*ner hlp name and such good
171 in the partner hlp, 1T any, ag thezﬂ nixht b& 5a0a1d'become

tne nrcperty of the survtvia nartnara witrout tnolr being obllgea
to pay or ac~0umb tberefor 0 the eat“ta of Frenk Horsge Smith but

also upon the express con 1txon twat so lcng as } anry g 3 aglth

should live he shoulq have the uyclvslve ri&ht to thﬂ SQ.QT t@g

firm rname "H g jakor & ﬁro." ané to suuh good w1ll if any, 88

tnuwe mlzht be pf the ”irﬁ aa& *o the uger thewcof thhout Dbllga~A




tion on his part o pay for the same. The parinsrship was in

fact termiﬂated by the ééath of Frank;ﬁorse Smifth, and it hense
appears that un&gr"na‘ci§aumstances could the estate of Frank
Morse: Smith receive or réeover'anything whatever Tor any supposed.
good- will of the~parﬁn@r$hip. It 18 the claim of the executors
in any event that the fiéurés'with‘respeéﬁ to the. operations.of

|
the Tirm eebsblish that éoodAwiil; if any, eould have had n0~monez;

value. - The partnership|was engaged in business as brokers and

dealers in fertilizine materials, drugs, chemical agents, feeds

and similar commodibies,; “The partnership in gquestion existed. from

July 22, 1924 down to Mareh 22, 1989, the daté: of F.: Momse Smith's

deaﬁh,~a period af'exactiy four and two-thires years. - The follow-
| .

ing balance sheets of the partnership are attached herebol

i : 4 ,
Balance sheet as ofi close of -buginess December 31, 1924,

s LW oo e " December 31, 192b; -

" R S : LS RS ¥ December 31, 1:9‘26';’“-‘
L " # o " LI Leadmber 51,4‘1927;
T meowomomow oo W@ Togember8l, 19285+
WL me wowm W M ¥areh-21,-.1929, -

There ars 1ikéwise-attac?ed nrofit and loss stetements ss of the .
same- datesg, - 'Zaeh of t&?se prcfft'and:lOSs statements dovers a
Tull ysar, except 1984,:%hich covers the period from July 22, 1924
to the end of 1924, and the statement as of March 21, 1929, which
.eovers the periocd from J?nuary 1, 198% <down to the date of deced~
ent's death. The balamce sheet ss of March 21, 1929 forms the
basis for computing the ﬁnﬁereét of the decedent in the asgets of
i

i

1




the firm but is subjeect %o adjustmént;.as héfeinafterAsst forth.

i N . -

_ In computlng thé valug oﬂhthe lnuerﬂat of tﬁé'éaoeééﬁt ]%9
in the said flrm, nothln?'has beun 1ncluuea for good ;ili-faf‘the~ , JQ\
follow1np reasons. o F | - ";p T‘ :i‘i;- _ W/J*

In tne Lirgt nloca, the estete of the deneig 131 uLﬁﬁr the ]

terms of the paTtnarshlp a«revment had no interest lﬂ any good will

of tau firm if thcre were any, it being sxpressly pravzne& as_abcve

set forth, that the good yill should belong to the surviving part-
ners in the contingency o% dissol&ﬁion by the death of Frank Norse
Smith. =~ In the second pl#ce, it is aphsrent that there was. no money
value in any-supposed'gooﬁ‘will of the firm.- This appears from
Tellowing figures, taken.?%om.the six profild anﬁ,loss:sﬁateménts
above referred to; The‘follcwiag ﬁable ghows the capital of the
firm as: of the Gste of th% respective proflt and loss ststemsnts,
that is, Tecembsy 51, 192&; Deesmbe r &1, 1825, Decembsr 31, 1226,
secember 51, 1957, December &1, 1928 snd Xarch 21,- 1989. . It shows
the amount of interest on;capiﬁgl~crediteﬁ to the partners.as an
expense of business for e%ch‘af the periods covered by the profit
and loss statements. Th&s ig in accordance with the provisiun;bf
thé partn&rship'agreemenmﬂ It slso shows the. net. profit or loss

|

of the firm for each of: ¢bid pericdzs aftar deducting 1ntere b al~

lowed as aforessid.. Lo




Interest allowed
partners om cap- s e
ital as expense Het Gain or

Year . Gapifal”-f  of doing business...  Toss::
1924 -  $985,886.:94 ﬁ -$23,861.44 .. . £65,020.88
1928 1,095,962,89 3 56,38L.76 . - 216,679.62.
1926 . 1,126,731,28 | | 63,460.07 - . 83,058.24.
1927 . 1,059,05@?094§ . 63,050.40 . . 46,586,825
1928 1,105,537, 65 E 58,485.05 - IB7,769.49°
1929 | 923, 280 .41 E. 15,701.95  IQSS+.:9,838.07 -

$878,890. 6a o V5,>9 e81. 61
From tnu forepozng table it angears that the avurpge

annus 1 éllowance of lntereqt was £59, 713 52 and’ g avvrage h

net annusl gein was $1i9f899.04; the average total carnings of

the firm ior ‘sach of aaiﬁ prrlocs ‘wh ich would be arrived at by

(<4

adding the dveraze 1ntere5u allowcq.on ﬂapital and veragc net
;éin would be “179,U08.6q. |
the lut@feat credlted on »apital cantrlbuted av the

partners oaﬂnat be coa°ldbred @n cstlmatiﬁﬁ any DOSSlbl& good

will of thﬂ tirm, se iinu; thereiora, that the FVETG@E net

1

gnriual pzln, cwclualve 0¢ 14terust s0 crenited was @119 889 04.

The Larnlnys of the partzeraﬂi“ are from tne nature of its 0us

[

1ness, pmeullarly aep»ndent unon the experlanee, &nowledﬁu and
{

aeL1v¢LLes of the yartnyﬁs thomswlves. It is not Lhe a¢aé of

business that woula run on lt& own momentum. «hetnev cr not
|

the net profit&in any ona year are 1arg¢ or qmall depnnds almost
entirely upon éxercise b# the partuers of a propbr Judgmenf w1th

respect to pure! ha se ana sale and far fhnt reason upon ﬁhtl?

o~




devoting their time;to~%he business.  : 413, of; ihe. partners ﬂenp;
vobed practically all of theiﬁ time. to this business.  The
aversge netﬂgaina;of:thé‘firm_overwthawallowance far interesﬁ
are not more and are prébably'1558mthaﬂ the services: of the part-
ners:weuld in tbewbusin%ss community have been deemed entitled to
3s eompen&atienw-fﬁrank:ﬁorse Smith, the senior partamer, the
ecedent above mentioneé had been in the buginess. in- eonnestion
with the Tirm of H. J. éaker & Bro. snd its predecessor firms
for over fifty years. :Eé was 3 man of great business csepscity

who devoted himself.to thig business and hed always done soi
I

fe had scquired a complete knowlsdge of sll of its phases., He
was known all over the écuntry:tofparsans-int&resﬁed,in.thegfer«'
tilizer, Grug and chemigal business.  His membership in the .

partnership and his activity as a partner werc-of encrmous value:

1 -
to the firm. His -business ability and earanlng power are evidenee&%

by.the fact that he commenced in business aﬂ.anfoffice-boyTin

ong, 0¥ the predecesgorsﬁof the firm of H. J. Baker & Bro,, and> -0
that solely by his awn=%xerti@nalke-acquireé the fortune, the: -
deﬁails:ofuwhich,are~se% forth in-this return., He wes a- man- who
eould réa&ily in any ii?e of business have made from 75,000+ to
&100g000.ﬁa‘yﬁar.a,‘A33? moderate egtimete, his esrning capscity
isg. figured at %5&,OOG;H%;year;‘v he value . of the other partnevrs. -
to the business end their sarning espacity. may ba~iig&rcﬁ:at aw*Q‘
minimum ss the amount %uarant&ed to them by Er., Smith accordingwuw;g
to the partﬂership,agréement.,f-It,was not eyxpected that their.
returns. from their activities would be measured by the: guarantee

figures, . fThat was a minimum. .. In estimating their value fo- the-.




7.

firm, howsver, forx present purposes those figures may be uoed
. * ", . T

F find, therefore, that the earning 30wer of the several part-

ners on tﬂlb basis woula be as fallows'

The Gece en?, wrank Wores amith,%65 000,00

¥r. Buek | . 12,000.00
¥r. Welsh 'f S T 12000006
¥r. Rafferty ~  12,000.00
CEr. Smith, Jr. . 10,000.05

1 . ) . - ' , - v . - N
; TITAL L ... §111,000.00
This is“invbIGSesatpféﬁimatidn with the sverage anaual nct gains

Vi

of the flrm fo* the herlod Guring ltd Cntl“e LXlthﬁ - AIf,

. hcwever, the hartnews other than Y¥r. Smith are to be credlted

with the mount tbat they eou3& raaeonably be Vanectea to eavn
'ﬁhe'ag?re ate wolld 1argb1y exceed the gverage net ﬂains cf the
o . | - . S . -
Tirn, For *nstanne,r" . Buck has been assoclated w1th the firm

éftﬁ.-él er & Bro..as an emploree A Dar{ner ;o“ some t41xwy
3éars' ane at th@ tim@ o? tb@ dec deﬂt s Geath hsa a Shbﬁudntlalw
>agitzl intercau in the ilrm, Whlah he hed dcthred,bv‘ﬂls own
exertion@.L* The ot er three partnara,'ﬁr. #elsh, ﬁr; Rafferty
and ¥o, mlth Jr. alqo had been a%eoclqtea with the firm gv'”
6Lp10*ee anf pdrtneza far a cons iaerao]e h@PlDQ of tlr . and

were all men’ of 0u41ndss ablllty and shrewiness and. could reason-

anly be cxpscted to have eained consliderably more than the amouut;

guaranteed to them respectively by the decedent in the parﬁnershiig

agreement, 0a any reasonable basis, the aversge gains of the:

firm are more than o*f e+ by the total remsonable ¢ompens

that should be attributed to the labor and astivitids of

t

=



partners. In addition to this, the businsss itseld, 88 appesars

from the wide vaviation in the net gsins andé losSes FoP thé years
i

&50ve set;ferthmiSacnaﬁrtainAanﬁAunsteadj.ﬂ Tt depsnde- tg 8 <,7C

a

n

1 ;
largeextent upon'conditions which. cammod-be foreseen: such, as westher,{¢ |
' SR ' ' v L
erop produeltivity and other considerations of: that- matures. . It .is ~
t - . ;
not 'a- dusiness whose. gains andé losses can be prediched with, anything
. ! .

like the degrec: of cerbainty. that dould be. attsined with respect
, .
to-a business desling in;ccmmo&ftiaswfor.%hich there -is.a. sheady

v i cae oz ! - . L o .
snd unvaried -demsnd,y and ithe amouat of the net gain for sny -given
: .
year is 'ir no way an inéex as to the amount of business likely to
’ o
pe-‘done in the nex&:guﬁcée&ing‘yearu T R

PR -l ] e L g9 - i >3 3 3
©The degth of Mr. Smith deprived the Lirm of its most im-
{
portant ‘mémser, - ~'His logs to the fivm could not. but have a . very
- ; -

material effect on its esrning power,. and in eonsidering .the gques-

ey o . . i . :
tion whether there was Zaod will with a money.value,; the garnings

of -the Tirm in the future ‘must neecssarily.be substantially dessened  §

by reason of thé Pirmg! being. deprived of the wide expsrience and
I
wilde acquaintarnceship of the decedent as a member thersof.:. -

© Under these- civcumstances, 1t is cousidéred. that no con-
o

sideration sﬁg&l& b given’ to good will in estimsting the value of
. ‘ | ‘
the” Gecedent's inteérést in the Tirm of H. J. Baksr & Bro.
1 ‘ .
!
:
i



“ETAILE‘“ Esmxm.mzz OF DECHDENT'S ‘TNIEREST TN TEE PARGEEASEI”

_OF. 3«5. BAKER & BRO,

Iumedistely ‘gf‘ﬁ@r $he death of the degedent, prank
SR BAREE L AH0 fes e i Aab kB s

ﬁorsQ_Smith,.the,survivfngupartnera ggused . the annexad. balanee;
sheet, .above referred t@. to. be. 9re§arad, in order to state fhe
condition of the firm as'of the date of ﬁhe deeeden%fs death,

| That balance sheeﬁ requiras furthar aﬁjastmeut by reason of tHa
fact that since the aate.of e déosdentt s “geath’ various cash
transaaticns ocaurxed afLeoting the balance sheeﬁ and‘whzen
coul& not be réflicted 1n it at that $ime. * Cestain apsete

whieh had been overlaoked Wﬁre discaverai and Mg be added to

the assebs of %hawfirm.1j the., 1nte$est of the. firm in aeztazﬁ o

uncompleted. bought and. aold contxacts must be. adjasted. _The
aroun 8. Y5 which Vaxious 1tam$ of. asseta and liab111t1e¢ werg

garried on-the boaks of . the Tirm must alsg be adgust°& in erder

%o bring them into line with the. regl. valuaﬁians as of that date,

411 of these changﬂs are axplalned later in the statenment..

The annexed GlGSlﬂg statement as cf‘ﬁarch 21 1929
above referxed to. shows‘tatal gréss’ agfets’ of 31,481 019.58.
This gross fotal is subﬁeeﬁ to adjustment, a8 aboye stated, in

the, following respects: |
Ls A number. of*cash.transactions teok place after, the.
date af the. decsdent's death whiah affeated various of these
items of assets. i
i .
Z¢ An aﬁdiﬁionél inventory was discovered after the.
]




“

date of the decedent's fa o8ty vhich \ had not pean ine;maea in

the aloaiﬁg atatement.
3; Tﬁe value of the firmfs interesu in eertaln unaam—
pietaa pnrehase and salea aantraats waa nat 1naludea 1n tha

balanﬁe sheet anﬁ ma&t ba new naken inta ae»aunt.

"1'4...Variaas*iﬁe&s%bfiasseﬁs‘w@ramaarrieafﬁﬁ?théé%Boks
| at~figures~representingimalua%ioﬁﬁ_cfiea&liér‘@e%ibas;‘én&gncﬁf
repregentative of the véln£<aﬁ@the-&atéﬁsfh%hé“dﬁaé&ﬁﬁ%‘é*d&ath*
To..5et forth thsss"aaseés atithéir*praﬁsr'valaaﬁiéﬁéﬁﬁé of %he
daﬁg.aﬁ_thafdecedent#széeatﬁ nust be considered,

|
{

All of these adjusamenta are shawn in s&heua&e Lorm in
exhibits attachea ta this statemanﬁ,‘and tne exhibit& will ba .
dlscussed 1ater on in the above order,

m the same Way, the Liability'side of the tulange

sheeﬁ is sunjeat to aﬁjhatmenta ag fellewa~'h;"

1,. fhs-cash "’*Fr‘azisag%inns ‘taking place dfter the deced-
entrs -deqaih .and aﬁfeaﬁiﬂg'the:balanééﬁshééﬁﬁf o
. . . Coa | P R & “r \ AR . I ,"
'3; adjustmen%s in valuaﬁion sf llabzlitiea carrieé
on the bouks at valuatxans of earlier &a%&s‘*
- These.&lsC’ are set Torthiin 3etail in exhibits ‘wttiched
|

to the statﬂmgnﬁ;mhiéhA&illvbe.ﬁiﬁe&&éeﬁzméﬁar”oni““

e s s s




(L) Sehedule p=2, Exhibit ¢° , heréto attached, ‘sets:

forth' the §ajustnent in the Eesel side of ‘the baldnod dest mage
néééééé%&ﬂ5§“éﬁéﬁ”£i§hs%e%ieﬁ§;*aﬁ& we' believe dbes not reqiire’
fmﬁtaesﬁaaaaen&- EL e e e

~t&) Benedule n»z, ExNibit 3 ‘ﬁére%a*&ﬁﬁaeﬁéagvsbﬁaff
Pored 1he adaition gﬁbﬁs assétérﬁéae’ﬁgeégakﬁffﬁyfﬁﬁé‘aisebvg
efy‘of”ééiﬁéiﬁ”iféﬁé"o¢ﬁinéeﬁféry,~wnieh; through inadvertence,
Yiafl been dmitted from tﬁe valdnse sheet,” and 1iXewisd does riot
require further eommeﬁt. : .

(3) ‘seheauts 32, mxhibitE - '; Weréto amnexed, ‘séts Torth
the aetaild wiﬁh respebt tothe  PLirnts” interes in ‘dertain purdhase
and ‘s&les ‘dontracta, The taots with respect to thése dontradts

sre ‘as Tollowa; " j

TR g gaxtnersth wad dodustomed fa- purehdse 1arge {Guan~

tities of dxugﬁ,‘chémieh;s and farﬁilﬁéeﬁ*maﬁériaigVuhﬁér ccﬁt%actsjg

cdlling £or delivesy 6?'ﬁ&ié7@erd&aﬁﬂise-dvef’&‘ééfﬁa&iof months
inthe fubtrel " The Fimm wes alss acolsténéd 6 mike’ cortracts
of gale dghinst these "'caéitsaé%g of plirchase ‘for'iHs:sdlé of Hews
dhgndise which called for delivezy‘cf the "Her¢handise ‘over & per-
1647 6f seme mﬁﬁths. ‘ Gertaiﬁ 6f ‘these heught ahﬁ ‘BHia- ccn%racts
%éée'en&syéiﬁ’an§§§formea'at«tnewaate*efwﬁﬁe»aéaeaaﬁtwswaea%h,
Lega," no’ ‘de1iveriss nag- bean received: aaﬁar tha baught eontvaets
and“ no” delxveries ‘had" been thede’ undér” the solg eent“aatsa " PFor
these reasons, it wasAnaﬁ-gossihle'to set up“ﬁhewﬂi:mfg*interesﬁ
!

i
!




12,

in these bought and $§1§‘cgntxa¢ta on the books of the fipm,
:anﬂ Loy that veasaﬁ t&ege sontracts are not reflected in the
elcsing~ntatament of. tna firm, Inasmuch as the performance of
these aentraets wcald have regquired labor and expense of wnger=
baln.amaunt, aud might goncs;vably Have invoelved loss.rather
thaﬁ_grqf%#,.tﬁay are vélued:fc: pxeaent'puxpoaga.cnlq?at the
amoant éeélizéd npcn thém; | in order. to avoid ex@enée atten~
dant upﬂn Qarfoxming‘the gontraats, Heary V.B. smith the 1igu1dat~
ing partaer of the olg firm. who is also the executor of the
Gecedent, asdjusted these gontraety with uhe firm whioh succesded
the old firvm of K.J;&ﬂer&ﬁn&n such napney that the new firm took
over,th& perfcrmanaa‘ofrtheae soniracts, aasuming the labor and
xpense involved thereln, and allowing to the old firm in liquida-
tien a8 fo certain of the eontracts & portion of the prafztg
realized by the new fifm ani_ the resale of the merchaniise, ang -
with zespea# to certaia:oﬁ the other contracts, an amount egiive
alent to a brokerage ofioue per cents It ig deemed that the.
-ambunt 8o realized by the old firm repregsents the resl value of
these contracts to the elé Lirm, 48 %o the oontraeta that ‘have
1ot yet bean campletely gerrormsd, 1% is impossible %o place an
. exast valnation of the 1nterast of the firm, inasmuch 28 the
result?of these transagtzcna eanncﬁ be aaaarataly aseertained,
It ia, however, geriain %ﬁat there will be a loss ovn these @wans~

aaﬁinns; : The best esﬁimate whlch gan be made af this time is

that on the contracis still uucempleﬁeé there willAbe a net 1088




A

,té %ﬁg old firm in'liquiﬁatian Qf appreximatély £5,000
‘Sahedule 1-2, !"?xhibz.’s E, hereto attached, which

it is suppcsed reqaires no further explauatien, shows as o

this group of eontraets.alreaa; aomgleoea a ne+ 1oss to the old

firm in 11quidaﬁian of $~2 1?3«84, théh w111 be further 1n~

creased by the eatlmaﬁed add;tianal loss of $5,0&0 aﬁave referved

to, making & total te be deaucted Lrom t&e grass assets of

i

B3R5, L7504y, . - -~ ' _
- (4) h&valuatlon cf ;séeto to show ¥arket Values.
For convcnlence sf reference, the various iiéﬁs of
ssets and llabllltlea on the closing statomenﬁ of @arch 21
1za2% have,puen aumoﬂrea serially, the serial aumbers of the
asssis ruﬂﬁizig i’rom 1 ‘b{o 61 nmlusive, an@_d_oifm‘bhe ligvilities
from 62 to 95, inclusife}

As before p01nted out, vsyious of the uw&bts on this
closing statement runresantea values at whicH various of these
aseets had be@n earried ont the books for g 1ong’perio& of time,
the 58 ﬁlgurus did not ranresent *he true market value of

thess rsgpept;ve_asse%s_ofumarph a1, 1929. The fellowing is

£

en

i

g schedule of the assets which have ween revalued, giving in
!

the first column the sérisl’ numbex on the closing statement,

{ . '
in the secoad, Gclum the ugme of the ageet, ia the next column

thu figures gt which tneae assets appear in the closing stafemgnu

and in bhe ieuruh bolunn ﬁhu market valuu of thess- assets<>




Hame

Glosing
Statemenﬁ.

Number -Figure, “arket Value
8- Real Sstate : $8,240.16 - $8,000.,00.
13 Notes Receivable 38 ,§00. 09 35,weo 00
14 ‘H,J.B, & Bros of - o :

; Argentine, Ioan 31,045,986 0~

- Bl #illiam Callan, 1loan . 3,000.860 .- - 7 ~B-
31 Sales ledzer | 340,957 .76 “31 Q71.04

- 38 - Purchs gse Tedgey- 1B IR 1? 654.64
33 Alsatian Potash Ledeer 9,2853.47 8 927 .88
39 “Mirine Losses - . 226,12 : ’ 240,16-
46 Anderson Fert..Co. stocx 49,200.00 75 600 OO
47 H.J:B. ‘& Bro, of : o :

' Argentine, stock 43,956.04 —O—
48 bOhbln“ﬁﬂl ¥eed Products -£5,000.00 L B8,750.,00
50 &*naw Salt ﬁ%oducts, _

stoek: © . - 20,000,007 - 11,074.00
51 am@hor Imp. .,k EoN Co. 4,287,732 29,280.00
53 - Chicago Corp.: 13,200.00° - 13;6800,00
55 Gibbons! aGuOHﬁtﬁ 45,000.00 )
56 ‘Baker<farter Suspense co 0,698 34 ) et e
57 Gibbons-Carter . : 12, 594 60 }ee.10,474,47
58 - - Xeystone Wood Products - - . oo e o

Suspense | . — 9&5 57 }

E R

i

b $663, 701,47 - $543,542,19:

_ 545247, 192

RET- BECRE&Su IN ASSETS ~ §120,359, 28~

we next'takéfuﬁ an €xplanstion 'of the éhahgséfinf‘“f

the for*gomng assets, tamiah the sssets according to merlal

i
number, '

%s,'geérfﬁstaté. Thig real esfaté has ‘been'ap~
praised as of the dste aﬁf&éath‘at&@é;OOG;,hﬁhé'asseééé&*vé1u~
| . . . ) _ e

ation being %5,250. .

YUt F13 Hotes Rezdivable, ~ OF the ‘gross tobdl 6% §38,800.,
$10,000. wés*féﬁfééeﬁtéd%bﬁ“tne‘hctefof S. D. Crenshdw of Righe"

|
f




et dsesment b b meUWE W w NSl cat SeebT el oYl se wme s

i

moné, Virginia, who had Usen a lifelong friend of Frank Horse
Smith, the deeedent, and 'this note represents s loan by the firm
through theé dscedsnt to ¥r. Crenshaw. The loan was secured by the

pledge of a certificate for 160 shares of stock of Eank of Louisa,
which:ié~a'9mallwoduntryjtowﬁ‘in Virginia.. M. Crenshaw is a men
well advanced in years, ﬁé;ngiconsiéerably over seventy years of
s&e, and hds Tor the last few years been receiving a sslary as’
rresident of a~.ehemiéalf company . This saldrg hias not been.
large enough for Hr, Creﬁshaw_tp save anything out of his szlary.
T am ekeéutpr $f the estate of the ﬁeéedent:snd:ﬁﬁé.li-'
qui&éﬁing partméf'ofvth&ffirm of H. J. Baker & DBro., gnd I sm
the son of ﬁhé dééééent.i‘ Begsuse of my Tather's friendship for
¥r. Orenshaw, I have'kno%n ¥r. Crenshew for many years and have
veen Familiar in a géner%l way &ith‘his sircumstances. From what

I know of tis affairs, ['feel satisfisd thet, becasuss of his finan-

¢

cial condition and his advanced years, nobhing will ever be reslized ||

on this losn except what may ve realized from the sele of the 160
ghares of Bank of Loulss :sdoek, I sm informed by the Baak of
Louisa thot the par valus of the shoek was £25. a share; +$hat

ity book valus 'i's $40. per share; that it peye dividends at the
i .

rate of 8% per annum. - am also informed by theé Bank that bscause [

of the fuet s0 many banké‘in'the Stste of Virginis and the other
states -in the South have§fai1eé within the lnet two yaaré'by '
renson of the’d@presSion:in the South, it would Be ilmposzsidle to
gell thils stoek for as high sas §40. per ‘share, particularly as
there is no one Who-WOuié-be interested in buying @ block'of stoek

as large as 160 shares in a ‘small bank of this kind. = 'In révsluing

£

e

2

i 5

! !] ,
| in




tnls a&bet ﬁlo hnaeVQr. I have taﬂﬂ. *h& 0& Vélk“ o* %hc lbO

[

shares, or @6 400 aS'tne Qutslae value of tha Cruﬂshaw Aotu.

-glé J Ban@r & Bro. Gf Arﬁentine 1053. . uome years

ago, tne thun ilrm of “f d. ﬁa&cr & ﬁro. organlée& a 01du~h in +h
bltb of Buaaos Alxe s ﬁrguntlne ?epubch. Tlié Qraqch was 1ncor—
"porate& unuﬂr the 1ews af the &rpentiua a;p ni ic nut Was always
'couuugted as a 0ranch Qi thﬁ nartnershlp of 3 J. jaxer & Bro. af.
'cw York, ana 1or oome yuars 2 comulned Ln»ume tat return hau

Al

been fll&d for the E@W Ybrk partnurth“ and th TEE utlne gorpor~

,‘ation. Thm &r untinc carnoratioﬁ W&s u&&d.'v an sgancy throuah
whiah the KEW ark rtnﬂr hip urﬂhased & areat qumﬁtlty o¢ 1t°

‘fcrtxllzcr reoui hvnts for us@ ln thl eauntry, and alee in the

I

sale 01 tb cbqbrdl mwrchpnulse whlch wa shipped from thls ccuntry

uD the &rgentlne. mﬂe nraumtzﬂu ooyporatxon also was nseﬁ in an
4enueavor to Lnt"oduce 1ntﬂ the T”GJulﬂG ?upunllc among ﬁrranﬁimL.
‘farr‘ TR, ffklv sné graée grow«rs, th& brac*xce of us Lny fertillzer
1 the raxslag of tm&ir arops. | mo auch gen &le practice n»ﬂ ﬁva
existed‘b&f0?¢. TEL nurpose of enﬁeavorlxg t atroduee fh '
oushom into thé Arg tine °€Duulls was to ines ease the uales oa
. I .

fertillzer in tne arauntlne..ﬂ It daO becﬁ a matter of exurema
uiffieulty o indueé the agrmcu’turalls%s in ?ha &rrentine to
~us; crtxlizer mnd 1t has beaﬁ 1mpa sihle, péﬂurally upe&?inp,'

to accompilsh thi'. IA a&dltloﬂ ta the ior»volns tnere was

also 2 zr&at flnanclal ‘pressioﬂ barticuldrlv amoaﬁ the agrlaul—

turallsts in the Argﬁufxny. &s g reskl t 7f the ﬁondztlons ahovﬁi

descrxbed the grgeﬁ«xne braneh QL thls firm has consmgtentlj 1ostt

i
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money each yesr, snd in maﬁy of the years very large sums of moaney

had to b&eadvagged by ﬁhe Eew York nartqe raniyp to nha Ar?antiﬁe
corporation in;order that dt mlcht meintain its capital at the
figure réqu;:gg.by the 1aws of the Arrentinu Wav bll“ - Ltem #14, -
on‘the:elosing statenment, %epreseats the current amount at which
the loan from the Eew”quk;partne suzp to fthe hrgantlue corparatlon
staod on Eerch 21, 1929 . 'In addition to the large advances which
wewe mads from ﬁima to th; b¢ the Xew York partze?shig to the
Ars entlnﬂ corporstlou, thc Argentine co cration om Warch 21, 1929
had borrowea by w9y of an overd“aJt from the Buesnos &i?eg Branech
of th@\watlaual uity Bank naarla 3 20,0040, AQppymknt of »nls'
cvcrdra?t to tha &ﬁtlonal Clﬁy Bank was guaranieed 0; :rank Horss
umlth, thc geoedqnt. _ This state of affairs would reﬁéer the
%rgentlnv bornorqtlcn honele 2ly insolvent. I Itew f14 is re-
garded as an asset of th &‘“PrtderﬁAlb, it would be offset by the
deceésnﬁ’a ggaraqt ze to thn HMationsl City quk on the over&rgfth
For thege resgons, thls 1t@m hasloeén regard2d as ﬁorﬁhless.

| iZl,.WiI;iam Calian loap. N ?bis.feyrgsagta a léaq_by
the Tirm to » former @mpioé@é wro nz 8 not been in their empley for
a long ﬁ;meﬁ The ‘cme,o‘-~ liwmtabionﬁ fat: " Q-g Siﬂ“e explwea.

| %31, baleq Ledge#.w _ Thls item rbprusaﬁts acoounts
receivatle for sales. Ofithe total represented by this item, the
“three it tems. gre uﬂoollectible asg follaws. . G. Gunthers $6.25,
U, S. utucco Ccvpcratxon f69.&0 and Reliance Eerti;izar Gomp&ng

9, 811 17, renresenﬁxng a3d interest 1bna since 1auﬁlame& _‘Fgram

i

tbeue rcasons. this 1tem ngs veen reduced by the suw cf &9 886 72.u_

gaa Purchsse Leawer. This item also rqp$gg§p§§a§%31




.
i
celvables. They are alléaonsidere& good, excepting fwo items -
Mztal Ope. Company $405.97 and Isaac Spezesr Company -$112.00, Agare -
‘gating @517.97.~ nThese:t%o items both represent duplicate charges
which had been already paﬁd-an& ghould therefore be olimihated from
bhembaiance,shée..L,a : -
|

#3%, Alsatian Potesh lLedger. ..  The firm of H. J. Baker
& Bro, some years ago wa% the~sol& Anerican agent for the distribe
ution in this couniry oféAléaﬁian Pobash, but no loager scts in
that capacity. | f : .

Item.ﬁgﬁ-répraéents two ¢ld eharzes, oane of §7,235.81
against A, J. Ives, sad ﬁhe other of 82,017.66 agsinst the Relisnce
Ferfilizer Gompany.. 'T%e.lvesAitem has remained uapaid singe 1922
and the Heliance ‘Fertilizer Item since 1921 , and the Statute of
Iimitations ks long siﬂée run agaiast them boih, A;“J;~Ives
ig za aged man of no finaﬁﬁial responsiblility. _&ithout doubt;-if'
these two old aoc@uﬁts w%re pressed forzedllaatian,.the Etatute of:
Limitations.woul@-b&ijQQded and nothing could be recoversd,

A J.~lmes4waséaléc indebbed to the firm of H. .J, Baker
& Bro in the sum of $9.8é0.18.' See Item -#16 on list of'&séets.
The item reprvesented by %16 lg secured by two lidfe inéurane@'polv
leies. in- the Hutual Eiféiinsunance Company of Hew York,: one for
13,000, 20-year life,;aédmonﬁ.for $5,000. 80~§eay iife. . Both

of these policies were amgsigned to H. J., Baker & Bro., and the
l
presiums .on doth policieg were paid by H. J. Baker & Bro. for g

) ! % .
numier of years. Both policies are now paid ups . The cash sur-
! ) : :

render valug of these ﬁwd policies amounts to §12,168., lsaving:en.:f

exaess of §2,927.88 more ithan is nscessary 1o seeure payment of .
X !

PR
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|

Item #16. I have, tnsreioru, eredltea on’the Alsabtian Potash '
ILedger I%em 233, this exe&SS"Of 72,927.88, on account of the por-
tion of that item which re présents the 01d- debb of A, 9. Ives.

In other words, I have wr%tten down Item #33 from‘$9,253;4? to the

amownt of  this surplus insuramce of A, J. Ives, to wit, £2,927.88.

Y
i

' #89, Marine Losses. - Phis represents miscellaneous
i .
small mwarine losk clsims vunning over a veriod of years. Since

Maveh 21, 1929, I have éécgrtainea that the sum of §40.16 is the
only portica which is ccllccnibla, and I have accordingly written
that item down to @éﬁ.ls.;

246, inderson ?e%tilizer Companv stoek. Thevgéder-
son Fertilizer Gowpany wabia cusfom&r of the firm of 4, J, Baker
& Bro., and is still g eustomer of thes succe flrm oi ., J.

Baker & Brc. This item r@preuents tnﬂ‘o'nerSﬁzp‘of 753 shares

of the Gaplﬁdl stoek of ﬁhe Anderson fL“tlliz“r Company of Ander»

soin, 5.0, This is a small company and its stock is not 1lsted.
There sre very Tew ssles of the stock. the only two éalés at”

or nsar the aate of death oi thm deeedent aonsisted of the salé"
of 10 shares on July 12, 1926 by J. ¥, Shumate to w. ¥, Farmer,

he Viee-President and Gegeral ¥anagdr of the nomnang, gnd another

sale on February 10, 1928 b W. C. Gilmer to %, F. Farmer of 5 -
shares, The pride paid in cech case was %10G. per share. The
i v

Pregident and Farmer.&ave b6 tH Writﬁen,ﬁhat they would not be will-
ing to give as muech eé'tha% for a large blcek of stéck. |

#47, H. J. Bakeri & Bro. of Argentine, stodk,
tasis of the facts set for%h in Item 14, this steég“isi*"

less. :
|
|
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#48, Continentnl ised ¥roduevs, . This represents an

origiaal investment of géﬁ 000, fOr °50 shares in this company,
which was a customer of uh& firm of H. J. Baker & iro. It is
a small ccmpeng whlch.has never made any substéntial money, has
never pald sny diV1denqs ana has usually been operated at a loss.
The true boo? val ug of tb ¢ stock ca March Z1, 1989 was apyroxi-
mate;y @29. a ghare, _Ifhave, howsver, recesivsc an offer of
éSSt per share ;rom thg ﬁres;nt;fiim of i, J. 3aker & Bro., whieh

Gesires to owny the steck simply because the sorporsiion continues
L R s . . T .

b0, bea cugtomer of the new firm, I have sold thig stock to the .

1
pregent firm gt that price and nave ac urdlagly w*11~@n thig itenm
Gown to 28,750,

| N . v‘.
#50, Saginaw Salt. 'roducts stock,. , The partnership
| ' '

owned 70 sharss of hr“ferrﬁd stoek and £80 shsres of common stock,

the company has made substantialxloéses_duriﬂg the Iast five gears

¢xcept duriug 1289, when there was a profit of ¥4,887.93., I have

-
@

g letter from A, 4. Schagfer, the Presigent, Tr asurér aund Henager

b

560t

U‘
&

of the corporstion to.thié effect, He also 5 that in his

s

cpinton the felr ma“?et value GJ the common StOGu_l 15, per
share 208 of the ;rufevrea utoch 260 . per share. The totsl out-
standing capitalistogk at!the present tim&lgs #£108,500. f € fair
market valge,~ther¢fofes oi botq ¢l &8s of stock.pn ¥areh 21,

‘ .
1829 was $8,400. The inVestment of the firm, however, in this
: §0 , 4UY ¢ ox , ,

stock 1s worth, in adéitz?n to the merket value of these two elas~ .

ses of stock, the sum oF 32,674.00 representing the eagh surrender:
: T N ‘ - ’ . N . . . N .

. A . . s i A e ‘. . v
value of an insurance policy carrigd by the firm on thé‘giiﬁ;gﬁ

A. %. Schaefer, the Fresident and Goneral ¥anager of the sompany,

ity

4_ s S
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-making a totsl value of thxs investment of §li, 074.00.

 #b1, cgmphor impr. & Kfg. Co.- ‘the firm of H. J.
‘Baker & Bro. owned a 3/8, interest in the eapital stock of this
compényzwhich had 1,000 éhar@s of the,par-valué.af.§100}:outstand—
ing. ~The eorporatlon mas a2t one time. in the business of import-
ing an&-manuiﬁcturing‘camphor, It hsd it& plant lgcate& in
Jeésey City, H.J. . Somegyears aE0, xﬁ;begamg economlcallylxmposu
éible te~continue‘xhé bu%ines& aﬂd.iﬁ_was.decidﬁd to liguidste
the same., While doing %usiness, the eornorationyhad fwo,olﬂf
fashioned brick buxldzﬁg& ia.Jdersey. ulty used ag factories and
~warshouses, I am an. offlcer of the Uamphor Importing & Banu&ae-
ﬁuring,compgny, to wit, ;Vthe~ Secretary , and as sueh an’ famil-
iar with its a.fffgaivrs. ;Oil.};f;aroh 21, 1929, the corperation: had
been liguidated %o a gub?ﬁantial‘exﬁent.;~ At~that;timﬁ,thesgar~‘
poration had on’hand~as§its assets approkimately ¥78,000. in cash

1

anG oné remsining building in Jersey City, which iﬁ was carryiung
on its books at §23,776. 40. Tis real estate "was, however, as3esseé
for ftaxation purposes at ?élr?OO .

since  the Ilauioaflon oi this company wa b.éoméeneed~some'
wo er-%hreewyearsagpimémxmaremaining parcel of r&al.éstaﬁe~has

Jbeea. in.the: marked: far cala, but the corporgtion has not been able

to obtalnea bld for %helsame.}f The builélng is produeing no 1ncome

and ib o; ceurse a souree of &xpeﬁ&e by reason of the necessity

'




|
i
i

‘realized whea it is fiaslly liqulaated I Havn valued the

stoek of thla oorporatlon at g78. a . shara, or a total for the'>
3/8 1nterest in this eorporatlan at wag 850. ' I GOﬁulder thiﬁ‘

2 falr valuatlan for the reasﬁn tnat it repres nts a qubstantlal
minority 1ntere t in a orheratlaﬁ which is ” the proeess af ﬁls—
oolutxon end it is 1mpo sxole to tell when I w111 be qble ta
rcalize on this 1nvestment. In the meantlme the eorporatlcn
nas no 1ncomc but zs suaj»et to eon&tant ey}ens@. lﬁ w111 alao

be DBllFOd to bear conszderablu expunsa by way of a*ﬁornevs' ;ees

!
and athur llqulda ion expenseg when tlie llquldatlon is eomplete,

and th e is 1n addltlon Delﬂ? carrled an the bOOko a rﬁverve for

i

takét oi upwards of 57, 904.
#bo. bhxcaga borporat¢on. 4Thl$ 1nveqﬁxent ccn~1stea

of 200 uuits, eonszstlng of one share of convertible prbferr»d and

one vhara oi eomron s*ock the mz wket prlee on ﬁareh 8] 19&4

|
1

wa s §68 3 share, which lnercase@ the amount of this 1tem to
§13,600. |

: #55‘ ?56 §57 anh $#88, 'Gibboﬁs‘ aecdumté; ﬁéker~§arfér'
Suspense, elbbans— aéﬁef-ahd ?eystone Waﬂd Arcduets &uspun . -
Some ten years or ‘more ag01the flrm of i J, Bamcr & on., con-

sﬂsting at that bime of Frauk ¥orse mith the dﬂce&ant nereln,

a

and #illiam H. belshenen, ent ed Lntc aa a reemeﬂt W1th onv
._4

S

Julius P, Ca rtmr, lourlng to the Durcbaoe as a Jalnt aaventur&

by. H, J. Baker & Bro. sad ‘Garter of the license to davelop and'”
’ I

exploit 2 pfocess (hbreznafter reierred to as. tne "Brewster

Thls proceﬁs was éevelopuu.bf ome heodore drewsterAanﬂ

T TR

T

i




wa g 13 1gned to Frovz&e a cheap bthnd nf extracﬁlng aeetic acid

from erade lzquor ucntaznlns tnls acza zn solution. bueh an
a*rangumcnt was consummated and the ﬁartﬂerqnip and Larter re-
¢3S ived from Brewster an exclu51v“ 118@3«3 tc &evalup and exnloxt
thia rroceas. An apallcatlon for 8 pataﬁt wss mads in 5rewster'
ngue whzeh has finally been denied. B&n&inﬁ tha granting of the
apnllcatlan for the pateﬁt the artnersnmp and varter entvred
into a eoutract with the eygtone dood Products bOﬂyany, a Penrn-
1vanla sorporatlon, for the 1nstallatlon of an experlmental
nlant tc develop thls process with tha nurposa of praﬁtlng a
s b~ llcense to the ﬂbyatoae Company in the event that thc plant
so to be Lnstalled was a;commerclal succa“s. By far the greatcrl
portion of the mOney s n@éesearlly ex@euécu in tnu &evclopment of
bn1° groceas be& aﬁvanced by . J4 baher Bro. for the golnt
accnunt of 1ts¢li and t“e eaid Lartar. of t 18 ameuntc ewpended
in coanuction wmth the 1n¢tallat10n of the plant Lo be inbtallea
for the ebsuone Kood Broéqcts Company, a substantxal pronortlon
wa g to be re d to ﬁaker and uaruar upon the eamgletlen of that
planﬁ. Tha oel INCe of a}l tnose alsbursements %as to ﬁe borne

f
Lot

eeuallg by th irm aﬁé Gartera

Iﬂ conﬁ&etlon Wlth the development of this nrocess, the

firm of { J Baker & Bro. had em*loged one L . &1baons to as*zst

in the aevelopmant o¢ the pr ocess and to auncrv1se tne arectlen of

tHe plant for the i&qstone ¥ood Produets Company.Jf A1T oF 4he

exymndztures made by H. J Bgker & Bro. in aonnectlo

progess were carried for;years on their b00£31in3 Vi
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1
titled "Baker-Cartep §us$¢nsa? and 5Gipbons~Carfﬂv ' 3h9$e,tw0
accggnbs'reprecentsdAﬁhafmoneys advanced by H.d. B ker. & Bro.
for,tha Joint acgount of, itesell and Carfer. _£ very large sum
| ;
of. money, upwards of §b5,000., was also advanced by the old Tirm
of H.J, Eaker & Bro.Ato the said Gidboas in the nature of = draw-
ing sceount. hen - the %ironi He d, Béger_&_ﬁrg., which was
terminated by the death Sf the decedent on Harch 2e, 19?6, WE S
,organié@ﬁl the decedent %ho Waazuhb 11qu1éq,1lg pgrtn&r mf §§e“
preceding iirm of H. dJ. @a-er & Bro. turagﬁzinta thezﬂew_firm as
part of his capital,inv&éﬁm&nt.hia intgyaétaig_tbewﬁwq eforesaid
seounts "Baker-Carter a@snna se™ and "Gib uan@~”arter” agd'alsg
his:iﬂteres%:;n the‘mane§ebwhiqh had been Edéanceﬂ'asrgwargwing
:ount o the saig ulobbﬂ .. All three of these accounts were
then combined and were at tuat time written @gwp'to the sum of
§45,000., which was therkupcn eredited o the decedsntls capital
investment in the Tirm ﬁhen.beiag iqr@ag. ..The $45,000. repre-
sented by the Gibbons accounts, Item £55, rspresents this smount
‘which-had been so written down, The other two items, Items §56
. " S U TR o
and-#67, represent advances made by the eucceeding firmqu H.J.
Baker & Bro., whieh t@m%inat&@ with decedsnt's death. . At the .
death of decedeat, theréfore, on the‘bQQgsigf thé Tirn tgerg ap-
.pegared among the as snts,geo 387,62, which ie ﬁhaitoﬁal of items
#55,.586 and 57, less a °redlt due. thﬂir¢yetene Gompany af @9&5.u75
There .w% due on 5arch m1,A1959, 51

I
firm of  H. J. mxf & Bro., the. sum
. , sum
H

teey o




from Julius P Carter as'nls ong hﬁll snsru of all thc on@ys ad~
vaneea bv H J Baker & aro. in eo&nectzon with tne deve}opment of"
the ﬁrewster Process and.the 1nsta11atloq of thw nlant for the

Veg&tone Wood Pro&ucts bownany. Tha shave of tLuSL alsﬂurvaments

maae by Hod. daker & 5voﬂ on ite owa account in this conneation
ié; regarded as wcrihlb@s for tﬂe iazlomlﬁg reason' |

| On Octabo 8, 1926, Judgment wasg eutcre& in iavor of
F. Jcrse mmith thw deoedelt as SuerVluF pdrtner of an earller
firm of H. J ﬁa?ev & era, mnd Julius ﬁ‘,Carter fov thu sum’ of
BB7, 003.77 againqt the KeySuonﬁ Food Produetu uomrany by raason
of breach of the ccﬁtrautlbetween 2. J baYur & Lra. and barter on
tae one hand and the Keystone ﬂood.”rodﬁcts Gomnany on the other,
1or tne 1n5uallatlon of the aforesaid plant in whlch tha Brewster
Process was to be u&ed. 'Thls Judpment was untercd in the Clerk's
01‘1oe cf thc balted States' 1strlet Caurt for the wustern Dlatrlct
of Pennsylvanla. An appeal waa takﬁu frem tnat Juarmeat to tne
Unltea btates Clrcult G urt of &pnﬂals ana Effl“ﬁ%&. | Aa anpeal
nond ﬁﬁS fuxalshea By ths'uevsnone waod vroaucts ompany upoa t}at

a eal on %hlch Tnomas h; Gulna, ¥artin F. Guinn snd W. L. Ber—
3 :

clay bound tbeﬁselvew as saretles. An examination of the affairs

i

of the Keystone ﬁood Products Compaay digeloses that lt has no
essetu; eycept some srockfln another corporatlon whlch ot the pres~
eﬂt tzme is in fhe hanas ot‘a ?LGOlver snd hopel“ssly 1nsolveat
Baiore suit coula ba nvought aga%nst thé above named sureﬁle

Lartin F, Culnﬁ dnd natsoa L. Berclay ootn cled. bhlu was oeguﬁ

1

Lnst ihomaq d innn for the amount of tJ@ Judament w1th acerued .

I

i
|
{
i
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‘28,

lntérest; ‘and judement. recovsred agglast him, An examinstion
in supplamentary proc&&dlnes of ThOmQQ H, Quinii diselbsss no™:
available assets~axcaptja ‘elaim against 2 New York corporation
Keystoné ¥ood & Lumbew Gempany, ‘which -is in- the hands of “regeiv-
ers and is hopelessly. insolven% © The bulk'of the assets of the

déceased Martin P. Quinn consist “of claims against the ssme jp=~.7~
1 .

solvent. company,- and Qurﬁinformation is-that the s=id ¥artin 7,
Guinn died hop@lessly=iﬂ§olvents' After the death of W, .
3aréléy,“thé”athar=suret%, it developed that Ye also had ‘large

dlaims dgainst "thé :game - 1naalvent Keystone Wood & Iumbey- Company E
i |
and that he, as.well ds ¥artin ', “Guinn and Thomas H, Quinn, were
liable?as¢wuérantér3'in-%"vefy large sum Gf° m@n&jﬁ”"'The‘grést
prﬁpdrtion“of~the‘remain%ngaasséta in the Estate of W. L. Barclay

congist o6f interests inféoaﬁtry'reél dsbate ‘in sng aﬁéut'W1lllaLs~

P0T£,%Pennsy1vanig, and - are ‘what are usudlly Galled Tglow-moving g
aésets.u; In my bpin&aﬁ; it is very doubtful whazther anything %
will ever be'recovérédfféém_any of the sureties o ﬁhé”afdraéaf& :g
bond. - For the fe?ﬁf@lng reasons, I consider thé ond-half interest |0

of the firm of H. J Baaer & dro. ‘amounting to $41,897.88, 45 of no

value.  #ith respe¢t‘to|the’moneyq~repraseﬁted:in Item §85, JlbUOﬂS

T <

accounts, advarced by ﬁhe olé Tirm as a drawing ac“ouat to the

aforesaid LW, Gibbons, thsre was no obligation on said Gibbons

to repéy;any of those a&vaﬁees~unless and- until all 9f the-.ouf-of-
pocked. paymenﬁs ‘Cy #H. J. Baﬁer & Bro. in cennmetxon with: thi

ation of the BreWster ?raeesa wera re.am&'

ing these Gibbonﬁ?ﬂh"'

worthlﬁSbf;,;ﬁ?fh'"




of tna ag crega e of Itema “55, 56, Y and 58, excepé S0 mueh of the
sum of‘ 41 897 8& as lt may ba pasuible to reccver from Jullus P.
Carter for his.one-~hslf 9£ egid advancss, bub there gps further
args charges for .whieh %he firm of H.J. Baker & Bro. and said
Carter are liable, sueh,%s attofneys!;feas and various expenses
of litigation. - -Jnly a.@ominal fee. has Deen psid¢ o .the sttorneys
who congueted hhﬂxtfiﬂlféf-%h$<ﬁuit against the Xeystone Wood Prog-
“uets Coupany, and in 211 probanllxty there will be a large *urthﬁr
outlay for thg"balgneg_pfuﬁpg;gfae~viees in copnecgtion with the
preparation for trial,.tée trial of the =etion, preparation of them
brief,Ou_agpealrrargnmeﬁ%.of”the.a@peal and services generally in "
conaeetion with the prosécution of the claims ageinst the ‘three
surebies on'thazap;eal»bénﬁ.»» There are also.%heiaxpenseé of 1it~
igation for ﬂttcrﬂe~“*~fées~in eomiegtion with the filing. of
proofe of elaim with thefastates of the decsased suretles and

the prosscution of the schtion against the surviving surety.

I
“

Qn.numerous OC“&SlOﬂS the said Carter has been presased

for raymazt of thb' saig sum of 41 897.08 but he has alwayﬂ ssid

L

that he was unaule ta repag his portxom of tnc‘u advances and

tha t he woula ba unsblo to relmourse “.J Baker a nro. untll uhe
moneys die on the éforésald judgment agaxnst the eystone uompany
|

were collscted. - As this Jjudgment sppesrs to be wholly uncol-
. ! .
leetible, I am including'the olaim ageinst ssid Carter only atl.
|

the sum of ¥10,474.47.




Re-Adjustment 0f lisbilities on Closing Statement,
Schedule Dﬁé;ikxhibit ¥, hereto annexsd, shows a net®
ingrease 0¥ the liabiliﬁﬁss as shown on the closing statement
I " !
of March 21, 1929, resulting from various cash transactious
which have occurred sinée that’statéméﬂ% wag made Up. It is

believed this seheéule needs no furthEr explanation.

Decgrsase oF Llaazllties on Re-ﬁ&gustmant_
The 1iabilit;§s shown on the closing statenment of

March 21, 1929 should bé deoressed by the sum of §25,483.07,

the sum of Items #64 and #73 on the closing statewant.-.éihgse.

jiabilities should be mllm;natea aJd uhe total 113billtie con-

seguently deereased by reasou of the fact Lhat fhe assets re~'“

">

presented by ItEms'ﬁlégana 547 have beern eliminated from the

scets.
i
|

Summary of Adjustments of Clozing Statement,

e

I N « > o >
,The faraaoing.exhibzts, taken in somnection with

the balanece qheet ae of sareh 21, 1929, produced the following ..

I
Eaker-& Bro.: - : {

vdluatlon of ths 1ntevcst pf the deeeaent in the firm-of H.I.

ORI

Tty




BET -VALUL of partnefship,
assets over llabiliﬁles -

1
P
I

&uiﬁsmiﬁﬁT\
&d;ustmeﬁt of AbSGtS. '

‘Sehed., D-2,

fdjustment on :
{supra) decrease !

i

i
'

revaluatﬁw1
120, 19 28

t
0

- Adjustment of Lisbilities:

iy @XCESS of

9.92

6,201.85

(dearea°e)20 173. 04 =

D"'t?p, }EXG

veduct interest

RaTferty

pariners,

ag*reyated at §972,533

i
|
1
[
|
{

t

{

oft

;f,’

$16,082.56

B~1/{dsoreass) 25,483,07
|

!
i

ADJUTTED

wrviving pariners:

- $143,209.75

ﬁg 25, 280 41 -

T 3 o X
L

$135, ?70 85

9,460.51 126,310.04
OF Paawm“aséiégwae,9vo.57

55, 796.57
4,411.72

sheown on tﬁe second page of the balance sheét,
fro% which is deducted an 1tem en
‘stock “4&,80& 74, leaving a net figure. o*’ 923

martaers! oollectl*ﬂlxnterest in the

18141804

6lb 552-
”*u

”7;’&; 7

In the balasce sheet of Merch 21, 1929, the amounts due

'bhlﬂw40mgmhg



caleulation, ¥r. Welsh's interest is taken as 0, for the reason

thaet on Hazroh 21, 1389 nis capital in the firm wes représeated

N R . . . i ‘ - . ) '.”.: ,,~:.‘. .
by sedurities which were inot csrried in the firm balance sheet.

i
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ZEIS AGRELZFERZD mae this lat day
of Janugny, 1ozs, . between‘ﬁ HORSE SHITH of. the Sorough of
._reallyﬁ,.uiﬁy of ﬁew_york (hareiaafter called . Sgp, Smith™},
E“?ﬁ?ﬁ A 33»?ﬁaf &rlxavtén,‘uaa Jers@g,.{hﬁrg@ﬁgftar ¢slled
. Buek"), Jakus ¥, #&LﬁﬁjafﬂSear ale, New York, (herein=~

after called “ﬁr.

lsh“}i CHAETSS

E. HAFRERTY of Ereenwich,

Gannegtieu§ {n&rainafter calle& "y, « Befferty®), ane BIHRY
V. R, SHI H of tne quouah of Broeklyn, City of few Tork, lhoeve-

lﬂ&ftb? c&lled Ve,

%ﬁ&ﬁﬂks
1ng on ths bu iuc

anﬁnghﬁmical agentes

Suith B Tty

the ya“ﬁl@& dbﬁ?e namad have been carry-

of buyLng B, &wlliag f@xtlliai'g materisle

..,.

gt &G.g Borough of ¢
' 1

York, ésﬁa

871 ﬁ&dxagn &venua,

h@tggn, ’ity,af;ﬂew ao*parta&rshir under the nane
of "H, J. BAKER & BRO.Y, uﬁ&er 2 parineyship agreement expiring

by its berus on

%HE‘&&S,

iness end cesirss to.

Hegemba &;, 1927;

and

&3. mmzth iﬂteaas Ty eant;nuc aaiﬁ nua«

wﬁhthhe thu as&caiation of the sther

K

Farbies to this agr&&mant with hiim as
the rarti”s hereto aegzre aa form

terms ang’ LOQﬁiLiGHB %@rﬁim&fter &L

EOW, THIS AQRESEMEHNT

‘His Junicr pertnevs,

2 1d

4 new war%&ar&hip Lﬂﬁﬁr ﬁﬁe

OO
v E Y

orth




FIn3?: The parties agree to become parinsrs, to

T

takg'§v@r Al sarry on s2lid buslacss under the Tirk name and .
Eﬁyle of H. J. 3&?&? 5%0., ag Gsalers in fertilizing meter-
xaIW, eh&mieﬂl ag@ate, an& ’gh.qth&r_gaaéﬁ, warasaaﬂé.ger#
QaiSm B8 &hall ba aareed UpOll, iﬂ‘ﬁha'ﬁiﬁg of Bew York,
threugagaﬁ the United 3%@%&3, an@ iﬁ sush Toreim qgunﬁ:;gs.“
rE Bhall ”e Ty ally agr@aabl@. The psrtaershiy shall eon~

~¢nun for the tmrm Gcwmbﬁciﬂf on the Ist day a¢ January, 1988

and ending on the ¥lab ﬁay of Feoenmber 1988,

SREBEDT Hach 4f'thé pertiee hereto sHall candri-

pute ms his capitsl the amaﬁnﬁ‘éh&m&img t5 his aredit upon the

l
vooks of the Tirm of H. é. BikaR & BRO., heveinbefore meationed,
at tJ@ closeg af aqs gqggmn tre 3let dng af uee ubar 19@7 14
nisg s@»ealle& "Lagltal &ec@unt Lr, umath*s ﬁapxﬁﬁl gon-
b?luutlaa congiste in part of assets of thﬂ eia Tipm of Hdy
Baxer & Brea., eong &tiuaicf'mr, umltﬁ.&ﬂﬁ williagfﬁgléglshﬁagg,
wg;ch ﬁaa ﬁi$301Vﬁa ay the aeata af willzﬁm ?. Qalah@men en |
July & 1954, exeu%*in*'from thaﬁw assets, ﬁow&vwr, the 1&-
'Vbsianntﬁ 1n the stock -of Wilsen & Toomer Perﬁlllzér-ﬁempang
gnd Holly “1}1 "reve & guxt ﬁemnany, \bia ﬁr. Sm;ﬁh ?agg@e~
served to himsalf as hialawn priVQte mraperﬁy. Pty uyon e

1

.llQﬁiﬁmtiuH of ths variaaa itemg iﬁﬁlﬂ&@ﬁ 1n thn aasets of gseid

old firm of H,J. Baker & |ara. (exnept inventory), any item

ghall realize wore than thavamaung 2t whleh ths item is cgrried

e ‘2‘,




t
l
1
:
i
:
i
|
!

cn the books st the alose sf b&Slﬁa&S, ﬁeeembar &1, 1937, the

amount of such eXcess mhall tﬁeraapeﬁ b aéuad ta Wr., Smith*s
1

capifal snd ahall not conat&tute & ﬂmrt of the p&rtn&raﬂip
wromit&, an& if ib&ﬂ sﬁa;l ﬁe realzzaa, 2%& amﬁunt ef suen ﬁa~
ficzeacw when ilnally aacwrtazne& &haz&'b& ueﬁhctea fraw nis
eao;twl aa& not fram th&:,a tﬁﬂr?hlﬁ refitg ) ﬁi& eapita;
mmall not howaver,loe aeeéed ta uﬁV& begen &0 anreavea oy |
dimxnl&neé uﬁtil gnv.euéﬁ sgoess qhall Bave beaa Pﬁﬁllne& e
aav sumh &Qiioiﬁﬁey flnally datermjﬁ@a. . |

he partﬁera may at auy time, by @at al aansent in~

BTERBE OF r&&&am thair r 9§ac@ive amaunta of canifa1¢

2

THIRD: ?ﬁepa%-baoks of acecunt shell be kept shiow-
rg the business transaétiaas af thﬂ'@artﬁarship, to which ¢ach
vartner: sﬁall have aaﬁ%ss et all times, with the ght $o neie
gopies or extrects theréfrow. Yonthly balsnce sheets shall be
mate wp in %h@ nature af trial balsnces ahmmlng'tha auszﬁass

ﬁrena&etiaus of the par hxp for the preéceding month sné the
asbimated profits ang losses so far s the mame can be ascer-
T : :

tained.,

- POURTH: Eatt;ameﬂt& #hall be mude on the Firss day

of Jemuary 1929, and if this ngreement shell be remewed, on the

£irst ﬁéy~af derivary in!@éeh'suﬂuaééing year, and the anet profits

shall be distrzbuted in the following prupartloaa.

#r. | Gmith B5%

#r| Sack 16%
o

Br. Welsh 10%

-




Mr. Rafferty  10%

?a.f'ﬁ

&r.?&miﬁh.drx 104
Before any diQﬁribut&aﬂ of profits 'is had, tiere
shtsl} oc aliewed aad paxd to eaeb of the partnors int&reot at
the raie of &ix pcr eenﬁ (Ew} par aﬂwum wpon the amaunt of
bis eayzaal, snd such imtereot thll he a hphga ag&anst the
buginess in the ssame war thet iutavcst an borrewaﬁ mameg aad
eihew &YF&&S&S arg uhargca. o
' . Qmitn, hchvéf, guarantwas te hig guﬁior partners

r& gaetiv&lv that lui“; p*ativa ah&? ¢s of tbe ne prozits will

ve gt least at the rates set aygaaite their resp&etlve nemes,

ag f@llous, ' -

Mr. Buek at the rete of 212,000, per anmum;
! ¥

Hr. delsh ST eua. R

| ‘: o S e

Sk K&fiﬁrty "o “ i 1¢ G, " "

Hrea amita Jr, nom # v~§1g @gg‘ % v

1
If at the mndlof any flscal pew;ed the sh&?a af th&

prsfits of s%v suuh JuniOT partnur gaall hw luuﬁ tha% th@

amuunﬁ swﬁ appa&i “iq*ﬁame, the ﬂufiai@nay ahal; be Lhu??w&,

I
first, againat mr umlth’ﬁ share ai prui;@s, aﬁ& it hig aaxd

ghare of prafi & is nst éu fricient, theﬂ azains% aia eapibal
55 toe svent tha% thefe shall oe 8 nat 1&%5 from th@ apﬁ*a~
tioa& ol the patharshi @ush le¢s shall e hern@ by ﬁr. szth
it bainr the intention q the pariies thai £ he aa§ital Gﬂﬁﬁml*’

bntian.ax nane of the }uﬁior partaur@. 28 ths eame shall gtgng

on Ythe Baoka @f the pgrtn@rship, Sﬁall be ueareseed b@ sueh




$IFFH:  Hach-of the parbuers msy dvew against -’ o

nis-gatieipated profits to such extent as from time to bime

|
may be mutuslly agreed upon.
1

ﬁ;ﬁiﬁ In the:eveat of the tewminstion of the

§artncr3ﬁiﬁ ior aqg rmason aﬁbﬂr than %k& aeuLn af @?‘

mzta, ¥ . wmith sﬂall have the exelaﬁivu ri vht ts ﬁ&aiaa
I

ﬁhﬂiu&? ke baainaﬁs shali ba m&ﬂtimﬁtd ki nc 1inulsaﬁad aﬁ@ o

- '

uiqssntiﬂuaé aﬁu, if hu’snall aaciéa &0 Gantxnns the
busg in&ss, ta phruhase tné inﬁ&r&ﬁt @1 'ﬁy deeﬁasea %artner
a‘a/ar af ﬁﬁ? ef hia Junlar nartu | ama 1n aaae he &ha’l
1~at 80 is au. a-e. ha.shmlt pay fmr thﬁ thara t 30 pur~:
chase& bv him on’f tﬁe amounﬁ af thu aapiﬁal of the nartn&r
whosa intareat zs puvchds@a, as ta& 2RRS shall siana aﬂ
the BQKFS ah tna time a* BU ch *armxnah;u&, plLug hi$ ahﬁra
of tha ﬁ&v yrasits aau 1&3& the amaunt oi ?rawaaﬁe and
any emﬂnnt which e § bcuawad Le th& partaermhlp by hh@ part« 
aer wheaa iﬁtersat is sé purahas&&, thhﬁut makinL any ysy»
mvnt er allowanee vhataver a% asy raal or huypesed xeaa
will. 7o aetarﬂine ﬁha amcunt sa tn aa paid ny i itﬁ,
ke boakq ahall bn aluﬁ&& % of tba 10&6 of guwinwss on the.
ﬁay of Suvh t&rwﬁnatinﬁ4 taking 1ﬁveﬁtarxes ﬁt aost o markeﬁ'
value aa of ﬁhat Qag,'wgzehever &hall bu lewer, and.ﬁll eth&r
Ltems at thu Vﬁ}&@& at shlch thag LRSS ﬁarri$ﬁ o fhe Baoka en
that éay. ' o '?
|

ﬁpan such termination, howsver, ¥r. Smith may st his

I

f .

{ 05#
| Lo




aption elebt 4o wind up |

the b&sxues” aﬁd llauzagﬁe the same,

therefop

|

tshing sich tims as he shall Geeém nec*”aary or

: - &t his bgtiéﬁ set ag sgle"

préper; snd in skch event ke my

liguidating partner or in conjunmetion with the ataaw nartqeﬂa
I
or sush bf them sc he fmdy
" In any of thé contingensles veferved %o in Ahis TRT--
! .

agraphy the pertaership ‘nsme or the name *H. ¢, BAXER

sslect

‘&.‘ BRQ} L g ?T y

and ‘sudh good will in the Tirm, i1 aay, as thers may e, ghall
|

. e 'g ] Y - R
se pad sbssome $he in&ivmﬁual properiy of ¥r. fmitn ang a@ ebell

not by Liable to’aueaanﬁ or’ paj Yor the same, 11 determifne

ing the value of any *arth@r 5 intérest tn tme'é?&nt'éf the

Iiguidgstion ¢F ths busiﬁaas, %h@ asgebs fa;mer1g bﬁzamgzng %c
ne gforessid old Pirm mi J. Baker & Bro. hdi ccﬂtrlnuieu ny “

¥r., Bmlith au part of hia cavlfal shsll be ﬁGerﬁd% ﬁ@ the prﬂ—

c e

vizioas of Taragrank “sxﬁﬁﬁﬁ“ har&a¢,

I7 noWLver, ﬁhe wawiﬂurahip uh&lj ﬁ&fmimata bv reus

of the &ﬁnth of Wr. uuitﬂ, then ¥r. Smith Jv. ehall hava tha BamE

rights with raspeah &a the
quidstion therssns ana;or th@ purebage of the intersat of »%@
deeaawud Anafar aay’ other Juniey gart“er as BT hnr@mubafare

P . . "!
given to Hr, Smith upav 8 &4
|
I
!
I

to bs paid by ¥r, Smith apaA the pare haae of any suah 1 7g

ts«@st sﬁall be deterninua in the r@ma maanr HR ﬁewbmnauava

previded in uasa of the %archasa tharua* by Hr,. m;th, witn—

oul maﬂinp Qﬁv payment’ qr ailowence whatever for the firm name
"H.d. BAKER &

BRO.® or ang real or supposed’ goa& w131

t
!

-

sintinuance of the businese, the Yi-

ssolution of thm fizm, ané th@ am@unﬁ&




s
N
|

i

N
‘ :

i
|
[

partasrshkip shall so ferainste by reason of the death of ¥r,
i

“Bmith, then snd in that pvent the firm name. "H. J. BAKER & 510.°
?
and- such goo¢ will in the partasrship, i suy, as there mry be,

!
shall be and besome bthe properiy of the ‘surviving partners with-
éut?thair”beimg‘éb}ige*‘&a vay  or aeeount tners for bo the estate

of %r, sSmith; graviﬁe&;!haw&ver, aga apen the GX}?@@B-&QR&ltl&ﬁ,

[
i

elusive right to the use of said Firm meme "H. J, BAKER & BRO.S

!
that so loag. as ¥Nr. Smith Jr. ghell live he sh4ll have the ex-

and to sush gosd wili, £f<aﬁg, a8 theye may oe, of the firm, and
ta the user thereofl, wiéhaut-ahlig&tiem o his-part to pay -fér or
senount to the other guﬁvivﬁng parinors for saeh uss.

‘If§=iﬂ~the evént of ithe gxercise by ¥r. Smith or ir.
gmith Jr. of say such r;gnt to purehaae the interest of any parh-
asr, g asfislt shelz‘b@gshown on the partaerehip books against

o ,
the parﬁn&r whoes intere t ig go purehy eﬁ, the ﬂahtmewahip shell
be ﬂniitleu sa the naym Aﬁ th '“cf frcm tbe nartaaw wh 2088 inter-
“§t 18 8o pur ha&ea‘or 4%@; tba cst at@ Qf a da*eaa&ﬂ vartﬁer
4whaae’int@rest mag bs a purah& su, and tha gur*has@* a” aay guch
iﬁ aat amall %ot ba 1iabls a“ ﬁhﬁh éﬁii&it« o '
'A J. 3;?@&9?1 If, 1n the wv&at Gf *hm daath af aﬁy partn .

ﬁn& ausi,@,w Lhﬂll not §e antinucd, bui ig wound up qﬂa ﬁhg

US$ﬂ&s af@ 1lquiéﬁtﬁQ, tno proe@eds ahal? s@ agvlzeu to the DAFLST

of the partn&r shlp ¢1uozli ies in the fallngng oraar.‘

1. Amounts owinm to' ereaztcra wthér than pe rtoers;

2. Amounts owing o partners other than capitel aun praﬁlts,
3: amownts of ths capital of the partnére;

4. bngunts owing to partners in respuct of %raflta.

it i the intention %ha% upon any sueh liauiawtlen afﬁe? the

partasrshiln ara&its%a h?ve bsen paid, sach partner shall

» [




I3

}
|
|
i
!
1

raeeiva the amaunt of capitak Stﬂﬂﬁlnﬁ ta hia ereﬁit on tha
N

bcsxs ab the time of dihaolutlsm anu thai ail net prafito
ari éiﬁg uithur aefc*a ar’aftﬁr %hﬁ &iawolutzaﬂ ahali vw
sha red by thu paw%auvs iﬂ the praportzgnﬁ hawelnbvfcra speo=
lflﬁu, %Xb@?t uowavwr. as ts the assets Grlﬁlﬁally eon riou~
tﬁd by AT\ Smxth aa hla eapztﬁl, &8 to whieh thﬁ pravlslwns
of parsgranh ﬂsdcssﬁ” 3hall apply.

| In Laﬁ vV&Hv aﬂ 2Ly suah wznaing up 2 ié liruiuatian,
ﬁFé ‘uiéatxny partncr er partﬁarv, ag tﬁe BE 8 ng be, J:all
hsve gueﬁ tima th&vefow as the g'&hal‘ ﬁ.ew ﬁbaev’ y, anﬁ
1&%0& ng aecuuniiag uheylahall ba unq&m ne mblkget 02 whatga-
EVRY iﬁ ageo uﬂt ¢ar or Lgd over 3ﬁythiub Q» wake nj a}lowanae

anataver for g&cﬁ w4 11. ;._

HIGHEH IT-Iﬁ}ﬁ SPUALDY UNDERSTOOD 4ND AGRZED be-
pween the partics herata{ and 1t-18 the fact whieh. they

. ]
- reeognize, that the nsiness of bhe. psriuership is. of.g
i .
peauliar neture; that it .consists largely of the puvebsse of
i

govds, wares,: meyehzadise and raw materials on &. more or less
l

St&&kla%i?m casig, or th& hendling of the sswns nn,t&rm braks

age. . vontracke; an&swhet er they are purchzged by uhe firm ia
A - o M [ e .
ite own right or fp@:ath%rs. i} is necesmary in praciically

. { X
every iﬁa%snea:%efbre.@ame parn b mgde, . to find = market. there-

for in compebition with mthers handling the same clats mf goods ;.

and that the sacaaaa:@f the business is éepaaﬁent almﬁat éhtirewﬁ"

cgt




i
|
|
i
1y ‘upon the personal effbrta of  those who for the tims bexﬁy
are¢ the members of th&~part@rsaip; and there is no sssur~
1 ’ o

enge or veliel on the part of the paviners thsd sny other
peraba taking over the b%siﬁ%ss or attempling to do so, or
that aay of them wiﬁhoutgthe otbef&, epRld egarry on O Con-
duet the &ame‘&ueéesafuiﬁé, brosase there is in the business
do'eiément of "good wi;lL ay aﬂy %hing in %hat ﬁatur& to

thls passibja in th 'é'«eﬂce of the @arsomai egustion

upon whlca the narbnershib reliés alhost ex selugively Tor ita

suceens Zecause of the abgenee of the e¢lsments which opde
inerily constitute what 1 nown as Ygood willY of a bus-

iness, and the faeh_oaatgthe'firm naw® wag the nmole property
Qf‘ﬁfg &mith it is wrcvgdug in bthig agreement that upon Sig-
solutLan ny gllowance shalz be madv Tor goeod will.

It is recognlvea oy ﬁﬂw nartn@r% thet there have
seen in the deeisions eﬁ the courts and in the policies of
various texing e&ficial§ ai”fernnass of aginiam on the )
smbj&et of good will, aﬁb Et that nhﬁrﬂ may e 6o Goubt on
the subject in any wa.egal circumstanses in whioh the ques-
tion might srise, it is ngre@d by waah pgrin@r with the |
others that he doss herﬁ 7 s2l1l, aseigﬁ, traﬂ%iﬂ“ an&
set over unbo ¥r. SBmith all right, §itls end imbervest of
every nebure and désari%ﬁian which might otherwise. be held
to be his, in sné to anﬁ good will or saything in the nature
thereof somnscted with %ai&,busiﬁa&s, in the svent of his

; ) .tga
|
|
|




o

i
1
|
i
1
i”-
i

&aath or ather aiﬁsalutisn sf the “a tn&%shmp as tﬂe rgsult

el whlaa he 1s uc lqﬁrbriaswcelhtad with the Businmg as @

partnar. ; Thia uale eaﬁ,a& 1gnmcﬁt i made 28 an a&aeazeﬁt
ﬁr the ma?iqy of this paaﬁnsrsn aJd its &paratzmn‘ ”f
. o N
%SEE?: Ko yﬁrﬁa&r during the eoabincsnce of th&

Eavﬁau ﬁhly shall assume aqy ’iablllbg o an@tner oy ath&rs,

Qy muaas ox mn orsemerttn'1xnom1mggm1rantar ar suretg,witho&t_

ilrst 0§$nlﬂ1ﬂ" the ecu&emﬁ o% the m therg therseto in writing.

IF ¥174:48% abﬁ&’?@ﬁ?, the partiss have duly exesuted

t;a&e presents.

Signeg, S&ale&‘aﬂd.
Jelivered 1n the

Fresenes of: . BORBE ﬁﬁr”?

EBWARD 4 BUCE
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H.J. BAKER RESPONSE - EXHIBIT F

AGREEMEDNT, made this 2Prd day of July,

— — - — — — — m—— —

1924, between F. MORSE SKITH of the Borough of Brooklyn,

City of New York (hereinafter celled "Mr.:Smithﬁ), EDWARD

A, BUCK of Arlington, New Jersey (hereinafter called "Mr.

Buck"), JAMES K. WELSH of Goshen, New York (hereinafter
celled "Mr. Welsh"), CHARLES D. RAFFERTY of Greenwich, /

Connecticut (hereinafter called "Mr. Rafferty"), end HANRY

Y. B. SMITH of the Borough of Brooklyn, City of New York

(hereinafter called "Mr. Smith, Jr.").

WHEREAS, Mr. Smith end Williem H. Gelshenen have

‘heretofore carried on the businese of buying and selling fer-

tilizing materiels end chemicel esgents at Number 81 Fulton
Street, Borough of Manhattah, City of New York, es & copart-
nership under the néme'of H. J. Baker & Bro., and such co-
partnership wes dissoived by the death of Williem H. Gelshenen
oh July =22nd, 1924; and |

X

WHEREAS, Mr. Smith desires to continue said busi-
ness and to associate with himlas his Junior pertners therein
the other ﬁarties to this esgreement, and the parties hereto.
desire to form & new partnership under the terms and condi-

tions hereinafter set forth,



o

NOW, THIS AGREEMENT

WITINESSET H :

T T e e e e .

s

‘First: The parties agree to bec%me partners, to
take over and carry om said busicess under the firm neme snd
style of H, J, ~BAKER & BRO., as dealers ‘in iert111z1ng ater-

ials, ‘chemical agents, and such other goods,AWazes and mer-

- chandise as shgll be egreed upon, in the City of New York,

throughout the United States, snd in. such toreign countries
as shall be mutuslly agreesble. The partnership shsll con-
tinue for the term commencing on the 22nd day ot July, 1924,

snd ending on the 23lst day of December, 1925.

Second: Mr. Smith shell contribute as his capi-
tal his interest in the assets of the said firm which hss
just been dissolved, with the exeeption of the investments
in the stock of Wilson & Toomer Fertilizer Company and Holly
Hill Grove & Fruit Company, which he reserves to himself asg
his own private prOperty. Inventory shall be taken at cost
or market values as of close of July 21, 1924, whichever is
lower, and the values of the other items shall be fixed by
agreement between the parties when the books of said former
firm have been closed. The amount thus determined shall be
the emount of Mr. Smith's capital at the beginning of the
partnership. If upon the liguidation of the various items
included therein (except inventory), any item shgll regl-

ize more than the amount at which the item is thus taken
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in, the amount of suéh excéss shell thereupon be addedvto
Mr. Smith;s cepital end shail not constitute = part of the
pertnership profits, end if less shall be.realized, the
smount bf’suoh deficienoy when finally ascertaineﬁ shall be
deducted from his cepital and not from the‘partnerShip prof-
its. His capifél ghsll not, however, be deemed to be so
.increased or diminished until any such excess shall heve been
reaiized or any su¢h deficiency finslly determined.
The other partners shall contribute as their re-

spective amounts of.capital the sums set opposite their

names, as follows:

Mr. Buck $96, 000°%°
Mr. Welsh $ /3 58008 (Thali 4"&,
Mr. Rafferty 3 % 000, b“"‘" M‘ﬁ
Mr. Smith, Jr. = §$ F><, © o0 &

The periners may at any time by mutusl consent, in-

crease Oor reduce their respective smounts of cepitsl.

Third: Proper Dooks of sccount shall be kept
showing the business transactions of the partnership, to
which each partner shall have sccess st all timés, with the
right to meke copies or extrects therefrom. Monthly balance
shéets.shall be made up in the nature of triel balences show-
‘ing the business trsnessctions of the‘paftnership for the pre=-
ceding month and the estimated profits and losses so far as

the same can be ascertained.
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Fourth: Settlements shall be made on the first -

day of Januafy in each yesr, and the profits and losses

shall be distributed end borne in the following proportions:

Mr. Smith 60%
Mr. Buck,. 15%
Mr. Welsh - 10%
¥r. Refferty 10%
Mir. Smith, Jr. 6% ..

Before.any distribution of frofitslis had, there
- shell be allowed snd paid'to esch of the partners interest
et the rate of six per cent. (6%) per snnum upon the smount
of his capitel, and such interest shell be e charge against
the business in‘the same way that intereet'on borrowed money

P 9

. end other expenses are charged.

Fifth: Mr. Smith gusrantees to esch of his junior

[N

pertners that their respective sharee 0f the profits shsll

be at least at the rstes set-opposite their respective nemes,

as follows: | ’

L Mr. Bueck, ~ at the rate of $12,000. per annum.
fwads . '

Ir. Welsh , n 1 " " :331 2 , 000. n "
dokdw : . :

T Mr. Refferty, " " " " $12,000., "
sate : ' . _

e Mr. Smith, Jr., " v ¢ " $4,000. " "
BELE s ' . |
S If, at the end of any fiscel period, the share of
'{ﬁ“* the profits of eny sueh junior partner shall be less, the
mibso ‘ o
iﬂiw , deficiency shall be charged, first, agsinst Mr; Smith's

 Shere of profits, snd if they are not sufficient, then sgainst
- |
i "
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Sixth: Eech of the partners may draw against his
antlclpated proflts 1o such extent as from tlme to time may

be mutuslly agreed upon.

Seventh: If, in the event of‘%hefdéath of any
pertner, the surviving pertners or any of them, either alone
or with others, shall continue the business, the surviving
pertners shall have the right to purchase the 1nterest of
the decezsed partner and pay therefor only the emount of his
cepital as it shall stend on the books st the tlme of his
death plus his share of the profits or less his share of the
losses and less the smount of his drawings snd any smount
he may owe the partnership, without making any payment or
allowancé whatsoever for'any resl or supposed good will,

To determine the amount thus to be paid to the estate of the
deceesed partner, the books shall be closed as of the close
of business on the day before the day of such death, taking
inventories at cost or merket vslues ss of thet day, which~
ever shall be 1dwer, and ell other items at the values at
which they are carried on the books on thet day.

| If, in the event of the death of any pertner, the

surviving partners or any of them, either slone or with

.others, shall continue the business, the surviving partners,

instead of purchasing the interest of the deceassed partner

at its book value, as aforesaid, mey, at théir-option,

purchese such interest snd pay therefor to the estate of the

~Bm
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deceased partner the amount of his capital as it shall stand
on the books at the time of hig death, plus his share of

the profits or less his share of the losses and less the

smount of his drawings and any smount he ﬁay owe the part-

nership, as the same shgll be determined upon a gradusl li-
quidation of the assets of the partnérship,,witnout ény pay-
ment or allowanéé whatsoever for his interést in any feal

or supposed gdod will, To this énd, the surviving'ﬁartners
may ﬁransfer'the assets to a new partnership and aceount

and péy ovér from time to time gs liquidation of the gssets
shall permit, and they may take such time therefor as they
may deem necessaxry. In any such event, however, an in-
ventory shallybe taken as oif the close of business on the
day before the day of such death at cost or marketlvalues;
whichever shall be.lower, and the profits or losses adjusted,
so far as inventory items are eoncerned,_on'tnat basis, and
the assets originally contributed by Mr. Smith shgll be gov-‘
erned by the provisions of paragraph "Second".

In case Mi. Smith shalllbe one of such surviving
partners, he shall have the right to decide whether the bus-
iness shgll be eontinued,'and to purchase the interest not
only oi the deceased pariner under either ot the foregoing
options, butl also the interest of_any other junior partner
by paying therefor the value of the latter's interest calcu-
lated in the same manner, and under either option, |

Upon any other dissolution of the partnership,

"_6..
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whether by expirstion of the pertnership term or otherwise,
the same rights of purchase shall accrue to those‘parthe:s
who sheall continue the business, withreSpect to the inter-

ests of those_who shell not, as are here prescribed in the

~event of death, and Mr. Smith ‘shall have the seme rlght to

declde whether tae business shall be continued and to pur-
chase the interest of any junior,

If, in the event of the exercise of any such right
of purchase, the result of ssid calculaetion shall be &
deficit sgeinst the decessed partner, or the other junior
es the case may be, the partnership shall be entitled tor

the peyment thereof from the estate of said deceased, or

from said other Jjunior, as the case may be.

Eighth; If, in the event of the death of 'any

partner, the business shall not be continued, but is wound

‘up and the aSsets are liquidated, the proceeds shall be

epplied to the payment of the partnership liabilities in
the following order:
1. Amounts owing to creditors other then pertners;

£. Amounts owing to partners other than capital
: and profits;

5..-Amounts of the capitel of the psrtners:

4. Amounts owing to partners in respect of
profits,

It is the intention that upon eny such ligidation after
the partnership creditors have been paid, each partner
ghall receive the smount of capital standing to his credit

, .

prO .



on the books at the time of dissolution snd that sll profits

}§;%~ or losses arising either before or after the dissolution
o;;i shell be shared or borme by the partners in the propoitions
;;;;‘ hereinbefore specified, excépt however, as to the assets
H&i@: originally éonfributed by Mr. Smifh as pis:capital, as to
l,oéﬁ which the proviéions of paragreph "Second" shell apply.
:a;g;{i e i - In the event of any such winding up and liquida-

.;;V | tlon, the surv1VLng partners sha11 have such time therefor
3q.;;-; ss they shall deem necessary; end upon any accounting with
oi%;ﬁai the representatives of the decessed psrtner they shall be
aw?és¢; under no obligation whatsoever to accouvnt for or pay over
ﬁ;agg,z anything or to make any ellowance whatever for good will.
o mOxE Ninth:  IT IS MUTUALLY UNDERSTOOD AND AGREED

between the perties hereto, and it is the fact which they
recognize, that the businéSS'of the partnership is of &
peculiar nsture; that it consists largely of the purchase

of godds, wares, merchandise and raw materials on g more

or less speculative basis, or the handling of the same on
term brokerage contrascts; and whether they are pﬁrchased

by the firm in its own right or for others, it is necessary
in practicaliy every instance before sale can be made, to

‘find & market therefor in competition with others hendling

the same class of goods; and thst the success of the busi-

ness is dependent slmost entirely upon the personal ef-
forts of those who for the time being are the members of
the pertnership; and there is no assurance or belief on the

-8~




pert of the pertners thst any other person taking over the

business or attempting to do so, or that eny of them with-

wo |

;ﬁaf9i ‘ | out the others, could carry on or conduct the seme success-
:;;:[' ' fully, because there is in the business no element of

ﬁaf "good will" or any thing in that nature to make this possi—

ble in the absence of the personal equation upon which the -

éartnership relies almost exclusively for its success..

Because of the absence of the elements which ordinsasrily

constitute whet is known as "good will" of & business, it

xif;j; o ~ is provided in thiS<agreement.that upon dissolution no al=-
%;Tzi lowence shall be made for good will.
ﬁ!;:¥ It is recognized by the partners that there have

Y;‘ been in the decisions of the courts snd in the policies of

; various texing officisls differences of opinion on the sub=-
od : ject'of good will, snd so that there may be no doubt on the
'gi’ ; subject in any possible circumstances in whicﬁ the gquestion
1agi, might erise, it is sgreed by each pertner with the others
iggé _ that he does hereby sell, assign, transfer énﬁ set over unto
’$E?EE the others, all right, tiﬁle and interest of every nature
’9; ; and deseription which might otherwise be held to be his, in
‘{d,f‘ and. to any good will or anything in the nature thereof con-
ﬂ%,t, nected with seid business, in the event of his death, or
;iiﬁié other dissolution of the partnership es the result of which
)df{ég he is no longer associated with the bﬁsinéss as a partner.
38&?3 This ssle and sssignment is made as an inducement to the
9L . _other pertners to sdmit him to pertnership, to make their

-9-
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capital contributions, and to continue the'business, and

it is made in considerstion of theilr so admitting him, so

- contributing capitel and so continuing business; end it is

understood and agreed that without this sale and assignment

they Wbuld not so edmit him, so make such canltal contribu-

tions, and S0 contlnue the business.

Tenth: No partner during the continuance of the partner-
ship shell sssume any liability for another or others, by
means of endorsementfor becom;pg guerantor or surety with-
out first obtaining the consent of the others thereto in
writing. | .

IN WITNESS WHEREOF, the parties have duly executed
these presents. |

Signed, sealed and
delivered in the

%%ceﬁ’% %WI

-_,,...—-__..—..—___.

C
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“The paftnership existing between the under-
signed, ¥F. MORSE SMITE, EDWARD A.-BUCK, JAMES K. WELSH,
CHARLES D. ?hx RTY'aIﬁ HERRY VeBe SIITH, under the
'Partnershlp Agreement da ted July 22, 1924 IS HEREBY
RENEWED for the period of one year from December 31,

" 1925, to snd ending On.Dﬂcember 51 1926, 1noluQ1ve upon
the ssme terms, covenants and conditions ss are set forth
in the s2id Partnership Agreement dated July 22, 1924

It is recognized thet when the partnership
was formed under the agreement of July 22, 1924, it was not
the intention thet the new partnership sﬁould assume any
ligbility on account of the contract between the United Stete
and the 0ld firm of H.J. Beker & Bro. dated sugust 27, 1919,
or its inception or.the trensactions under it, because at
that time no suggestion of any such liebility had ever been
made by anyoﬁe and none of +%he Present partners‘then.had any
Teason to Dbelieve or even to‘suspect thet any such lisbility
existed or might exist, but =11 believe'd thaet the s2id con-
tract with the United States, its performnce, snd il
matters connected with it, had long since been finiched and
finally adjusted, settled sna clqsed.

| Because the United States has since claimed
thet some such liability exists, it is now AGREED that as
smong themselves none of the present partners or Tmelr

respective cepital contrlbution shall be lisble for or



chargeable with any pert of anylsuch liability, exéept

P. MORSE SMITH 2rd his capital~oontributioﬂ, Any psyment
which may.be made on sccounf of eny such liebility shall

not affect the profits of the present pertnershlp, but shell
operate as & reduction of the cepital of F. MORSE SMITH under
pasragraph "Second” under the Agreement of July 22, 1924, as
and to the extent pe&d by the partnersbip or by him out of

his ceapitel.

DATED December 31, 1925.

f;f{c~af11 &jjngl4ﬁﬂﬂkﬂ/g:\u T..S.

Qf};/&/m/% VA

Slgned, Sealed end Delivered
in the Preqenoe oi :




The partnership existing between the undersigned,

F. MORSE SMITH, EDWARD 4, BUCK, JAMES K. WELSH, CHARLES D,

RAFFSRTYZané“HEHRY'V.B. SMITH, under the partnership agreement
dated July 22, 1924, as modified by agreement extendinglthe same
dated December 31, 1985, IS HEREBY RENEWED for.the period of

oné (1) year from December 31, 1926, and énding on December 31,
lQZ?‘ihclusive, upén the same terms, covenants and conditioné

as are set forth in the s2id partnership agreement dated iuly
22, 1924, as modified as aforesaid.

' : o
DATED, December 45  1926¢

R

@KWWWW{,’ s,

Signed, Sealed and Delivered
in the Presence of:







H*LBAKERRESPONSE—EXHENTG

AGREEMENT made ag of the 31st ddy of ecuober,
1959 batween HENRY V B SMITH HAROLD S. McCORMICK, J.

MORSE SMITH aﬁd RUTGER’M. SMITH.

WHEREAS, the parties hereto are all the partners
of H. J. Baker & Bro., a gemeral partnershlp (herein called

”tna-PartnarshiP“): and

: WHEREASQ'the;p&rﬁiesu&esire to transform the Park-|
i neighipVintbiaibﬁfpofat{én and: Eurthgf desite that certain
of the pavties shall t?insfeﬁ tﬁ such corporation their holdH
ings of stocksviplceﬁtain cQﬁpQrationsvengaged in bﬁsinesses
closely‘connéétéﬂ“vithiﬁhat‘of the Partnershiip, and to the
foregoing ends the parties have catsed to. be incorporated

H. J. Baker & Bro., Inc., a New York corporation (herein

called ”th'e, »C‘O,l’lp@rati on' ) .

NOW THEREFORE ln.ccn31deratlon of the mutual
: covenants hereln contalned dt is agreed

1y OQ‘Qc;ober«Sﬂ? 1959, but as of the close of
business on‘OCtbber;Blé‘IQBQ,.the parties shail;éach convey
t0'the Coﬁ@dt&tion'their respective interests in the Partner-
ship and in eychange therefor they shall receive shares of
Class B Capital Stock and Debentures of the Corporation (in
tne.fopm,heretofore_apprOved’and initrialed by the parties)

as follows:




Corporation.

7. Henry V. B. Smith shall txansfer to the Corpora;
tion his aforesaid shares of the Capital Stock of Anderson
Fertilizer Company, foi~which he shall receive in exchange
708 shares of the Class A Capital Stock of the Corporation.

8. It i& the undefstanding of the parties, and
thelx intent,.that by aecquiring the partnership interests of
all the parties in the'Partﬁership the Corporation thereby
acquires the entire bud ness and assets of the Partnership,
including, without limitation, all accounts, contracts,
claims, causes of action and rights of every kind and nature
| and all property, taagfbleaﬁdbintangible, real, personal
and mized, and Whgpéscgver~situate,t0 which the RPartnership
is or may become leggliy d;meQHitably_entitled& subiject,
;however, to all thé E&riners@ipﬁ1iabi1itie3~nffwhatever
nature; whether accrued, absolute, cér'xtir@gém ot otherwise,
 and that consequently the Parthérship thereby is dissolved
and terminateﬁ;.aécdrdingly, it is agreed that any one or
more of the‘parties m@y'exécute7in the name of the Partner-
" ship, or of dny or all of the parties, all such instruments
as may be necessawy or appropriate fully to effectuate the
foregoing undertaking and intent of the parties.

9. The pdrties agree that if the aforesaid lia-
bilities of the Partmership shall exceed the liabilities of
the Yartmership reflected oxr reserved against in the balance

sheet of the Partmership as at October 31, 1959, prepared




Shares of

Principal Amount Class B

of Debentures Capital Stoeck
Henry V. B. Smith - $401,300.00 4,987
Harold §, McGormick . - - 1,770
J. Morse smith - 1,749
Rutger M. Smith | - 1,749

2, If, as of the close of business om October 31; |
1959, the totaiaamuunt~standing_to the credit of any party in
- his Capital A&@éﬁnﬁ and'SQECial‘Account_ou the books of the
?artnershipAshall exceed the amount set opposite his name be-
‘ Low'then4such.?érty~shai1 be entitled to receive for his in-
terest in the éartnbrshi@; in addition to the Debentures and/

' Capital Stock provided for in paragraph "1 above, Debentures

 in a principdl amount equal to the amount of such excess (to .

~ the naarestf$lQO); if eany, except that Harold §. McCormick

shall be enti@igﬁ to réceive one (1) share of Class A Capitalf

- Stock for each onme hundred dollars (SIOOI of such excess (or

major fraction thereof), if any:

Henry V. B. Smith $900,000

Harold S. MeCormick $177 ,000

J. Morse Smith - $174,900

Rutger M. Smith‘ 8174,900
3 and if such amoumt. so $tandihg to the credit of amy party
~ shall be less than the said amount set opposite his name,
then such party shall pay to the Corporatiom the difference
| in cash. Any Debentures or Class A Capital Stock issued in
accordance with the foregoing provisions shall be issued as

of October 31, 1959 and the holder shall be entitled to in-

ox




terest and dividendé, if“any, as the case may be, from that
i date.
3. Henzy V. B. Smith représénts,that he is the
| owtier of l,zgllsharég"of the Capital gtock, $100 par, of
wilscn~&‘TODmeerérﬁilizer Company, a Florida cérporation,
270 shares of the Gaﬁitéi.&tock,-$100’par, of Nutrition
Products, In¢., a Louisiana corporation, apnd 192 shares of
Common Stock, $100 par, of Anderson Fertilizer“campany, ine.,
a South Carolima corporation, Harold §. McCormick represents
that he is ﬁhe,owﬁer_of«iSO;shares of the Capital Stock,
$100 par;, of said NutTition Products, Inc.

| 4, Henry V..B. Smith shall transfer to the
Corporation his afoiasaid shares of the Capital Stock of
Wutrition Products, Inc., £oi which he shall receive in ex-
change 2,527 shares of the Glass A Capital Stock and 843
sharves of theAciass B Capital Stock of the Corporation.

5. Harold 5. McCowmick shall transfer to the
Corporation his éfdresaid,shares of the capital stock of
Nutrition Products, inco‘for which he shall receive in ex-
change 1,685 shares of‘tﬁe Class A Capital Stock and 562 share
of the Class B Capital Stock of the Corporation.

6. Henry V. B. Smith shall transfer to the
Corporation his aforeéaid shares of the Capital Stock of
Qilson & Toomer FertiiizeerOmgahyAfOr which he shall re~
ceive in exchange $650,000 principal amount of the said De-

bentures and 1,754 shares of the Class A Capital Stock of the




by the Eaxtnership's regular independent auditors; the partig
shall beAréSpoﬁﬁible for and bear such excess li;bilities in
_’propartion~ta_theif respective percentages of the profits

| and losses foﬁhe<Ba&tnerShip under their last partmnership
agieément,'ané theyishall,ﬁold the Corporation harmless from
any such excess liabilities,

lQ.‘.it'is agreéed that all the acté and transac~
tions.hereiQVCQnt@mélated shall be deemed to be effected
simultaneﬁuslyé<all.as of the close of business on October
31, 1959,

11. This Agreément shall inure to the benefit of
the Corporation and it shall inure to the benefit of and
shall be binding upon the parties hereto and their respective
legatees, distributees, legal reépresentatives, Successors

and assigns.,

IN WITNESS WHERECE, the parties hefets have signed

this Agreement as of theé day énd'year first above written.

Hatold §. McCormick

(L.

J. Morse Smith

ii“léCkﬁ[ﬁ“k(ELAAAzt;>,m..A (L.

Rutliger M. Smith

(L.sl)

) B Y Byl

5.)

h .
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STATE 0}3 NER YORK )'
. 58.:
COUNTY OF mr YGRK )

On this 30 — day of October, 1959, before me

personally came HERREYYYXE THY. HAROLD S. McGORMICK,

J MORSE SI\ﬂITH and RUTGER M., SM.[TH to me Khown and known
0 me to ba the parsons descrlbed in and who executed the
:oregoing— ,Agreement' and they thereupon severally duly-

acknowledged to me that they executed the ‘same.

Notary Pﬁ‘b lz.c

SEBASTIAN 1. mnmo
Natary Pnbl:lc. State: oF Mok, Xork
. NG 42563600 - V)

Yo . Qual.(fiad in Quosos Counzy

4 ) . Tosms Bxpisoe March 30, 1961 -

STATE OF &<

COUNTY OF 3%\6‘.&&!

on this (é_?z’ yday .O.,f“'.'- '

e, 1959, before me
pers:ona‘léiy’ came. Iﬁ'f}ENRY"V; '.B;;;SIJII;TH, to me known and known
- £0 me to be Qneof the i}je:f::s_'pns, described im and. who execduted {

‘the foregoing Agreement and be thereupon duly ackhowledzed

to me that hé executed the same, fe & . B/, (585

Nota‘ryA Pub.u.c ’

MY COMMISSION EXPIRES APRIL 1, 1563




H.J. BAKER RESPONSE - EXHIBIT H

'BILL OF SALE

ertery &Ll\fw BY THESE PEESENTS, that HENRY V. B.
?fsmzfag.aﬁaggafs; Mcaégm;ckj J. MORSE SMITH and RUTGER M.
ASMITE, beinglall‘thégpétﬁners in H. J. Bake¥ & B¥g., a gem-
| eral partne#ship (hereinafter the "Partnership™), do by these.
»pTESQuLS’EQu>Ey,‘QSSign and tranpsfer to H. J. Baker & Bro.,
| Thne., a New Ybfkfcoﬁg@;a@ion (hereinafter the “Corporétion"),
'_as of the close of business on October 31, 1959, all their
pértner&hip.interés.f_}sﬁiz:;; JEe Farmershz_p » for Cne. Dollar

| ($1.00) and other good and valuable congiderations moving
pumtg-e&cﬁ~df‘thém:ft@n.tﬁegGQrQOfatidﬁs t&a receipt whereof
hereby is acmawledgea, &nd ‘thiay do hereby confifm that
thereby th%ﬂé@ﬁ@éf#?i§a>%%ﬁ.a@@ﬂi?@d;laé}QfA@@i&;ﬂagea,ail
{?ﬁae»xighﬁ,;éiflé'éﬁa ig&érest of the Qarpﬁefsﬁiy;'an&:af
,.eadh.af'thémw;iﬁ the business anﬁiassets;Of'tﬁésPartmerShip,:‘
inﬁluding3?@i£ﬁ0ﬁt:ii@iﬁatiem, all accounts, cemtracts,
claims, causes of dction and rights of gVéfy“kind‘and nature
~and all,pxéﬁerty,.ténéiﬁle-aﬁd'inﬁaﬁgiﬁié; Eééi;'persanal

and mixed, of every kimd, mature and deseriptiony and wheére- |
soever<sit§ate; t@~which the'Bartﬁership'is or may Become

legally or equitably entitled.

TO HAVE AND TO HOLD the same unto said Corporation,
its succesg@rs‘amd<assigps forever; from and after the close

-of business on October 31, 1959, subject, however, teo all




the Partnership 13.33313.3.1’:1.&5 of whatever nature, whether ac—

: cmed absa,?.ux.e, conti ngent QI othérwise.

. IN WETNESS WHEREOF, we have hereunto set our hands |

and seals ¢ of the 3lst day of Octobe, 1959.

HenTy V. BA Smith

Haxr »\cl 8. McCormick

N

&&X@m

%Y
. MpiTse Smith

s*z,\mn el

Rutlser M. Smith

. (L.

xﬂi‘//ﬂl?éf /[’/&(ﬁﬁq’/// %

5.)
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STATE OF NEW YORK . )
hY
P

I coumwTY oF 1»:5.:’ YORE

Gn this. 302& day of Cctober, 1859, before me

personally ceme HAROLD S. MCCORMICK, J. MORSE SMITH and

RUTGER M. SMITH, to me ‘khown and known to me to be the

persons described in and who egecuted the for regoing Rill
of Bale. and they the npsm severally duly acknowledged

Hotary Phblic
SEBASTIAN 1 MARTING
I\omty Publie, Stare o New York
No, 41-2563600
Qhalihed iz Queens Cmmy
Lari Expires March 30, 195%

{a
=
i

T : S8.:
covwry. oFFARFIEL B )

Op this 4¢ day of A& , 1959, before me
personally came HENRY V. b. SMITH to we known and known
to me to be one of the persons described :m and who executed|

the foregoi

&

BEL }. of Sale. and e thereupon duly acknowledged

to me that he emecuted rhe same; O Celabam 51,4957

MADELEINE, S, MAIN i
WY COMMISSION EXPIRES APRIL 1 19&3




- of the 31st day of October,
SMITH; HAROLD S. McCORMICK, J.

2

MGRSE DTVEZTH a"id RUT‘ZR

EHERE&S?-thefparties:hereta are all the partners

of H. J. B&kgrg&{groax a general partheFship (herein called

“the Partnership"), and

closely connected Wlth that of the Partnership, and to the
foregoing, equ'tne partles have calised £o be incorporated
H. J. Baker & Bro., Inc., & New York corporation Cherein

- called "the :,C?Qaipm:axi:i o).

%gu On Oct  e# 3@ 1959 but as of. the close of
business on Oct@ber 3? L959 the parties shall each convey
to the Got@dﬁétfon»&heir*nésyectiveri@téréShsin the Partner-
Shi§ and in~eg§héngé thﬁ?éfor they shail receive shares of
Class B'Cagitai»stpék aﬁd,mebenﬁureszoﬁ the Corporation (in
|| the £orm neretof"ore aPPrOVed and inirialed by the parties)

is Tollowss




, ‘ Shares of
Erineipal Amount Class B
of DEbentures. Capital Stock

Henty V. B. Smith - $401,300.00 L, 987
..Harold S. icCormxdk . - 1,770

J. Norse &m,ph . ) - 1,749
Rutgef M. Smith = - 1,749
2~:Qif§;as of the 'close of business onm Oetober 31, |

1959, the tbtalﬁamnuﬁt standing to tﬁe'credit of any party in
- hiis Capiﬁal'A@ﬁé@?ﬁzaﬁdxgpe&ialfAccbuﬂt»on the books of the
PartneishiéﬁéﬁéglgézQEed the amount set opposite his name be-
; Low then.sgcﬁféékpyVSﬁa&i be entitled to receive for his in-
terest in the ééftnérsﬁiﬁ;finiaﬁditioﬁ to the Debentures andfpr

- Capital Stmc§ p£ﬁvi3éd*£6r inw@afééraph 11" above, Debentures

- in a prlncmpal ameunt aqual ta. the amount of such excess (ta_

 the nearest’ $IQG}, 1x any, eyceyﬁ thet Barold S. MCCOrmﬁck

i shallzbeAenL; 3ed to recelve one €1 share of Class A Capital
 stock for each ome hundred dollars Q$100) of such excess (or:
major fraction thereof), if any: |
Henry V. B. Smith  $900,000
Harold S. MecCormick $177 ,000
J. Morse Smith ’ $&74,9Q0’
ﬁ@gﬁe@:. M. Smith $174,900
- shall be less than the said amount: sefr opposite his name,
then such party shall pay to the Corporation the différence
| in cash. Any ngéntﬁrés or Class A Capital Stock issued in
- accordance with the forégoing provisions shall be issued as

of October 31, 1959 and the holder wshall be entitled to in-




Il tevest aiid dividends, if any, as the case may be, from that
g date.

3. 'Henry'V,‘B:;Sﬁith-repréaéntthhat he is the
f_QWner of l,ZQl;sharéa"cf'the Capital gtOCk,.$160 par, of
‘-Wilsﬁn &‘Tc@@erfFéréilizéftGompany3,a ﬁ1prida corporation,
270 shares of thé'qagitaizstock; $i@0‘paf, of Nutrition
?roducts,1n¢., 4 Louisidna co¥poration, and 192.éharas of
Common Stock, $100 par, of Anderson Fertilizer Company, Inc.,
' a South Carolina:cox@brétion, Harold S. McCQrmickhrépxesents
:that he is~théydwhe£ o§,i86;shg;és*of'the Capital Stock,

| $100 par, df s§ié¢Lutiifi6ﬁAErbdnbts, Inc.

- 4. Henty V;.‘-r:B:-;,_4.'§mit'h,» shall transfér £o the
Corporation hié a£d£ésa§é:sﬁare$ of- the Capital Stock of

i Hutrition Erq@gdtgﬁ Igc;x fbi'whichihaAshall receive im ex=
| change 2,52?‘gharéé’bﬁ;the~61ass~A,@apiﬁam Stock and 843

shares of the Class B .éééc;giﬁa;l Stock- of the Gorperation.

Corporation his afoﬁééai&;ghargs of the capital stock of

I Nutrition Erﬂdu¢ts,'1né;_50r which he shall receive in ex-

| change 1,685 shares of the Class A Capital Stock and 562 shard

5.

of the Glass B Capital Stock of the Corporation.

6. Henry V. B. Smith shall tramsfer to the
Corporation his aforesaid shares of the Capital Stock of
Wilson & Toemer Fertilizer Company £or which he shall re-~
ceive in exchange $650,000 principal amount of the said De-

|| bentures and 1,754 shares of the Class A Capital Stock of the

td




Corporation.,

7. Henry V. B. Swmith shall transfer to the Corpora;

tion his afbrés,aid shares of the Capital Stock of Anderson
| Fertilizer Company, 'f'oi Whlch he shall receive in exchange
708 shares of the Class 4 'Gap:itg.l Stock. of the Corporation,
8. It is Lheunderst:andlng of f:"hé,v ip_fai'ﬁtirés'..,» and
their intemt, that by ac quir“ng the
all the parties in the Bartﬁefs{zi';p the Corporation thereby
acquires the emtire bud ness and asséts of the Partnership,
_anludz.ng, W:Lthout limitgtion, all aeccounts, contracts,
claims, causes of ac.tl-ienand rights of ewery kind and nature
and all properiys tangz.blamd intangible, weal, personal

- and mized; and "Eéziiaﬁéﬁﬁeﬁiéfﬁ*S}itua-x‘?é, to which théé Parthiership

is or may 'become 1ega13.§r m: equ:.tably eng:x.i:led subject:,

- however, to all the '”‘rggn_:-s_sgmp. .-l:xa%?;:ulelfm_-e._s; oF whateyver .

natw:e, whethgg acc Ak, late, cont:x.ngent of otheiwise,

|| &nd thar con P thers%w;g thereby is digsolved
| and ue“m.nate& accordm,g;ly, it is agreed thaf any one ox
more of the pa:__:t;:;es_ may' e;{g;cutE' 4in the mame of the Partmer-
" ship, or of any'or.aliféﬁ’%@e,paxfies, all sich iﬁgtrumgnts
as ‘may be necessary ox a§>§r;dp“:iaﬁe~ fully to effectuate the
foregoing undert&kiﬁg« and intent of the parties.

9. The patties agreé that if the aforesaid lia-

bilities of thé Partmership shall exceed the liabilities of

the Fartnership reflécted ox reserved against in the balance

sheet of the Partpership as at October 31, 1959, prepared

]
42
[

i




f by tﬁe ?axﬁn@tsﬁip’s régﬁiaf independent auditors; the parties
Sh?ii be.tésﬁoqsible for and béar such excess liabilities in
ff;ptbgbxtioﬁytu5éﬁei; tésgeﬁtive percentages of the profits
;‘éﬁd’lbsseézaf?éhé“?éiﬁaeééhip under their last partnership

i; acreement and they shall hold the Corporation harmless from
§}.aﬁy such eXctess 1igbiii£ie$,

| 10. It is agréed that all the acté and transac~-

ﬁidns”hefgia;@Qﬁbemélaﬁed shall be deemed to be effected

»-simultanepusiY5_aIl.as.@f tie close of buginess on Octiober

31, 1959.

0*3

1l. This Agreément shall inure to the benefit of
the Corporation and it shall inure to the benefit of and
shall be binding'uéon the parties heréto and theivw resgective‘
legateeaygdisﬁtibﬁteesg"ggggi‘ré§:e36ntativés, SUCCeSE0TrS |

‘and assigns.

IN WXENFSS EHERE@E, £he parties here o have smgned

- thig Acreemewi as: o£ the day and yaar £irst above written.

N .l\l.b.rse'SmltH

C*‘ZAOKﬁ[UAL,i;;

Bcuuger M. Smlttl A




SI»’%.TV OF NEW YORK }
: 8§8.1
COT}I'TY OF. Mﬂi YGRK )

Op th:.s 3(} = ﬂay ef Octobe::, 1959 ‘before me

personally ceme » _-ng HAROLD S. McCORMICK,
it J . WIORSE SVL’ETH and RUTGWR M. - SMITH to me Kadwn dnd known
to me to be the persons descrlbed in and who executed the

foregoing .Agregme;;t -az;jé-' t;hey -t;he;:eup-on severally duly

i -aci&ncﬁérledgefd tomethat rhey executed the same.

e, 1959, before me

> Lo me known and known

“Norary Pubiic

MADELEINE S. MAIN:
MY COMMISSION EXPIRES APRIL 1. 1963







H.J. BAKER RESPONSE - EXHIBIT |

H. J. BAKER & BRO.
(A Partnership)

FINANCIAL STATEMENTS FOR THE
TEN MONTHS ENDED OCTOBER 31, 1959
(WITH SUPPLEMENTAL SCHEDULE
- OF PARTNERS' CAPITAL)

AND
ACCOUNTANTS' OPINION

FXKEEHRRXK¥

HASKINS & SELLS



HASKINS & SELLS

CERTIFIED PUBLIC ACCOUNTANTS TWO BROADWAY

NEW YORK 4

December 4, 1959

ACCOUNTANTS' OPINTION

H. J. Baker & Bro.:

We have examined the balance sheet of H. J. Baker % Bro.
(a Partnership) as of Octoher 31, 1959 and the related sum-

mary of income and partners' capiﬁal for the ten months then

ended, and the supplemental schedule of partners' capital.
Our examination was made in accordance with generally accepted
auditing standards, and accordingly included such tests of the
accounting records and such other auditing'procedures as we

consldered necessary in the circumstances.

In our opinion, the accompanying balance sheet, summary of
income and partners' capital, and supplemental schedule of
partners' capital present falrly the financial position of the
Partnership at October 31, 1959 and the results of its opera-

tions for the ten months then ended, in cothrmity with~geh—
erally accepted accounting principles applied on a basis con-
sistent with that of the preceding year.




H. J. BAKER & BRO.
(A Partnership)

BALANCE SHEET, OCTOBER 31, 139359

ASSETS

CURRENT ASSETS:

RecelvablesS. . cuer it iieeeveorensncaanoas [
Inventories at the 1ower of cost .or market (imported
and domestic fertilizer and animal-feed materials,
etc. held by or in tran51t to termlnal warehouses or
PrOCESSOTS) «vv.ens e e e reae e e
Prepald EXPOINSES . ¢t et eosonescecoraonasaasasansesosooss
Total current assets......c.ocoevviiionoen
INVESTMENTS - (at estimated value January 2, 1951 plus -
subsequent additions &bt COSE) . ucvriiieiirninennenenns
FURNITURE AND -EQUIPMENT (less accumulated depr601atlon,
B6L, 874 .84 )ttt aonc o et a e

LIABILITIES

CURRENT LTABTLITIES: ~ :
- Notes payable to banksS. . .iaeeeincionnrnoarotoacsosanns
Accounts payable and accrued...ccovevienneronnnn s e
Income and social security taxes withheld from

T employees.... .. e s s o e e s o e o s s e e o e ieates et seoaononan
Accrued LEXES s etvvevvocccsososonoensonnonas foesseanoo

_ Total current 1lab111t1es ................
PARTNERS' CAP I AT . v ettt e eeeensososseonossoaaasoonosssnas

$ 523,517
768,944

1, 544,500
5,374

.59
.34

27
L6

2,842,336
244,383

15,647

66
.56

.07

$2,882,367

.29

$ 300,000

6,990.
6,371.

.00
1,092,614,

€6

4O
87

1,505,976
1,476,390

93
.36

$2,882,367.

NOTES: (1) No provision has been made in the above balance
’ sheet for a portion of 1959 State income.
taxes and 1959 Federal income taxes of the

partners.

(2) There were contingent liabilities at October 31,
1959 of approximately $510,600 under outstand-
ing letters of credit in comnection with con-
templated purchases of merchandise and perform-

ance bhonds.



H. J. BAKER & BRO.
{A Partnership)

' SUMMARY OF INCOME AND PARTNERS' CAPITAT

FOR THE TEN MONTHS ENDED OCTOBER 31, 1959

GROSS PROFIT FROM SALES, COMMISSIONS EARNED, AND OTHER

INCOME.;¢{;;,.........,...,...,,..,.....,..,.,.., ...... $1,156,838.18
- EXPENSES: : - C

Compensation of employees,... ..... oo $366,710.16

Telephone, telegraph, and cable....i..... 74,807 .54

Travel and entertalnment.,.,..,,,...,.,., 61,538.88

RENT . e ettt teieeeiiiononnvenacaronaansan, 36,229.75

Contrlbutlons to pen51on and profit- ) o

sharing plans.,,.,,n...,.,,.c,.., ..... . 32,176.80

Taxes (N. Y. State. unincorporated busi- : .

ness, social security, etc.)...c...c..... 14,067.06 -

Other (including interest of $22,419.u5).  155,605.50. ' 741,135.69
INCOME - Credited to partners. . ... .cicienn.. _..,.,.,..;,,f?“ 415,702.49
PARTNERS' CAPITAL AT BEGINNING OF YEAR.... G ersaeseraiee 1,925,339.99

Total.eeeeeeoeeeneenonnaencnsns 2,341,042.48
LESS . PARTNERS’ WITHDRAWALD - Neteieioinenooienoonneeonns 804 652.12
PARTNERS' CAPITAL.AT END OF YEAR: ¢ eeumuinoonnnocnnennis, $1 476,390.36




: R. M.
___ SMITH SMITH
BATANCE, JANUARY 1, 1 -+ - - o
g Fixed capital..... .$125,000.00 $125,000.00
s Drawing accounts.... 85;540:08 . 76,631.65
: | | . Total. 210;540.08. 201, 631.65
INCOME - Credited to R |
- Interest on: CooTie,
Fixed capital, 6% 6,250.00 6,250.00
' Drawing accounts, 1,253.45 " 421.14
Profits-after inter . -
Proportion (%)... -~ 11.40% 10.40%
Amount........... 40, 804. 86. 37,225.49
Total. 48,308.31 43,896.63
| T 258, 848.39 245,528.28
Withdrawals........ 50,668.92 101, 634%.29
Less deposits...... - 9,053.96 34,029.50
Net... 81,614.96 67,604.79
BATANCE, OCTORER 31, - ‘ .
Fixed capital...... 125,000.00 125, 000.00
Drawing accounts... 52,233.43 52,923.49
$177,233.43 $177,923.49

T

e






H.J. BAKER RESPONSE - EXHIBIT J

State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "H, J. BAKER & BRO.,

R
Pt *.M».&"mmx .

INC.", FILED IN THISA‘;,GFFE%L N THE?VT‘:M}:L 'IV\WE@NEIFTH DAY OF AUGUST,
.ﬁ«‘"“}%—azié&g ‘*é% ). {“i P o {b\'ﬁ;{&w
A.D. 199 A ! AT ‘Llﬁo ' GE C\%@’ ﬁi'ﬁmﬁwmm% r.‘,;‘“"‘% é%%? :%:x
A CERTI ,:”@PY&;_;@F THIS CERTIFICATE™HA s%“ﬁfEN %%ORWARDED TO

wﬁ“%
o g

(PTG e
% fiit
2 ol A

Ry,

i

Edward J, Freel, Secretary of State

2429794 8100 AUTHENTICATION: 7223666

944159796 : DATE: 08-26-94



CERTIFICATE OF INCORPORATION
oF

H. J, BAKER & BRD., IEC.

The undersigned incorporator, in order to form a
corporation under the General Corporation Law of Delaware, herehy
certifies as follows:

FIRST: The name of the Corporation is: H. J. BAKER &
BRO., INC. .

SECOND: The registered office of the Corporation is
to be located at 32 Loockerman Square, Suite L-100, Dover, Rent
County, Delaware 19901. The name of its reglstered agent at that
address is The Prentice-Hall Corporation System, Inc.

THIRD: The purpose of the Corporation is to engage
in any lawful act or activity for which corporations may be
crganized under the General Corporation Law of Delaware,

FOURTH: The total nuwher of shares of capital stock
which the Corporation shall have the authority to issue is 6,546
shares of Common Stock, §$1.00 par value per share.

(a) Reacguired Shares. If the Corporation shall
reacguire any shares of its Common Stock; such shares shall not
be reissued, sold or otherwise disposed of or restored to the
status of authorized shares.’ Rather, the Board of Directors of
the Corporation shall, and hereby is authorized to, eliminate
such reacgquired shares from the authorlzed cCapital Stock of the
Coxpoaration.

(b} Restrictions on Transfer and Options to Buy
and Sell common Stock. All the Common Stock of the Corporation

at any time outstanding shall have and be subject te the
following rights, restrictions and qualifications:

1. Definjtions. The terms defined in this
paragraph shall, for all purposes. of this and the following
numbered paragraphs have the meaning herein specified. The word
“Baker”" means the Corporation, The "Stock" means common stock of
Baker at any time outstanding. The terms "Stockholder™ or -
"Stockholders”™ means a persen or pevsons who at the time referred
to are holders of Stock of record on the books of Baker.
Reference to Stock "transferred" or "tranefer® of Stock shall be
deemed to mean any passage 6r disposition of Stock whatsoever,
including, but not limited to, passage or disposition by sale,
assignment, gift or exchange, or by pledge or other encumbrance,
or by distribution by an executor, administrator or trustee, or
by or under any judicial order, legal process, execution,



attachment, enforcement of a pledge, trust or encumbrance; a
pledge of Stock shall not be deemed to involve a "transfer",
however, if (a) the pledge is made in good faith for money
borrowed by the Stockholder or is made pursuant to the provisions
of paragraphs "7%, ¥9" or "10" below and (b) the terms of the
pledge are in writing, are filed with Baker and expressly
stipulate that the pledgee shall have no right to vote the
pledged stock and that any other transfer of the Stock, whether
pursuant to or by enforcement of the terms of the pledge or
otherwise, shall be subject to the terms hereof and reguire a
prior offer, in accordance with the provisions hereof, to Baker

- and the sStockholders then holding Stock. The word "person®" shall
be deemed to include any individual, partnership, corporation
{including Baker), trust, association, eyrndicate or joint
venture. '

2, Restrictions on Transfer of Stoek. No
stock shall be transferred without firat having been offesred to

Baker and to the Stockholders then holding Stock in the mammer
and at the price hereinafter provided. The ¢ffer shall be made
not lese than thirty (30) days prior to any proposed transfer of
Stock. Every share of Stock sbhall remain subjact to this
restriction though an offer or offers are nade pursuant hereto
but not accepted, and each and every person whe may hold or
acquire any of the Stock in any manner whatsoever shall
nevertheless hold it subject to the reguirement that it shall be

offered pursuant herete prior to any transfer. If for any reason.

a preopexr offer is not duly made prior to a transfer, the person
to whom the Stock is transferred shall make an offer to BaRer and
the Stockholders then holding Stock within ten (10) days after
such transfer.

3. Notice of Offer and Acceptance. The notice of an

offer shall be by registered mail to Baker and to the
Stockholders then holding Stock at their addresses as the same
appeal on the stock book of Baker and shall state the number of
shares offered, the address of the offeror, the price and terms
and (a) the name and address of the person, if any, to whom the
offeror desires to transfer the shares orfered or (b) if the last
sentence of paragraph "2¥ sbove applies, the name and address of
the person to whom the stock has been transferred. An offer
shall remain open for thirty (30) days after the date on which
the notice of the offer ig mailed by registered mail as
aforesaid. An offer may be accepted for all or part of the
shares cffered. Notice of accéptance of an offer shall be
sufficiently given if befors midnight of the 30th day it is
delivered in person to the offsror or is mailed by registered
mail to the address of the offeror stated in the notice.

4. Special Price. Every offer shall be at
the price per share fixed under paragraph "11" below except: (a)
an offer by one who acquires Stock without a proper offer of such
Stock having been duly made prior to the transfer (whether such

2



acquigition be under judicial order, legal process, execution,
attachment, or sale under any of them, or in any other mannar]
shall be at the price per phare paid by him if less than the
price fixed under sald paragraph ®11" and (b) an offer by ona who
propoges tao transfer Stock for a price less than the price per
share fixed under said paragraph "11" shall be at the proposed
price.

5. Rejection of Offer. To the extent that

neither Baker nor any Stockbolders shall accept a proper offer
duly made, the offeror may retain the shares of Stock not
accepted, or may, within forty-five (45) days after the date on
which he gave notice of his offer, transfer to the person named
in his notice such number of shares of Stock not accepted, at the
price and on terms 10 mores favorable to the buyer than those
stated in his notice.

6. Fallure tg_Make Lhie Required Offer.
Upon the scourrence of an event by reason of which an offer is
requirad to be made, Baker or any of the Stockholders then
holding Stock may notify the record owner of the Stock in
question or the person to whom the Stock is about to be or has
béen transferred, or both, of an election to buy all or part of
the 8tock in guestion and ghall at the same time send by
registered mail copies of such notice of election to all persons
who were entitled to notice of the offer, at the respective
addresses of such persons as the zame appzsar on the books of
Baker; and in such a case all other perscna entitled to notice of
the oifer may, within twenty (20) days after the date on which
zaid notice of election is given, give lika notices of election.
Each such notice shall be deamed an acceptance of the reguired
offer, to the extent set forth in the notice, and the sale shall
be closed as if said reguired offer had been made and so
accepted, at the price and on the terms which should have been
stated in the required offer. '

7. Payment of Purchase Price. The purchase

price of Stock sold under the foregoing provisions shall be paid
in cash at thes time of claosing the sale or, at the election of
the buyer, not less than ten per cent (i10%) of ¢he price shall
then be paid in cash and the balance in not more than nine (9)
equal annual installments, evidenced by notes of the buyer, of
which the first shall become due not later than one (1) ysar from
the day on which the pale is closed and the others at successive
intervals of not more than one (1) year each, with interest from
the date of clesing the sale at four per cent (4%) per annum.
The buyer may anticipate all or any part of any or all
installments. If the buyer shall be other than Baker, the seller
may reguire that the Stock purchased be pledged as security for
the payment of said notes, Lut the buyer shall have full
ownership of the Stock purchased, subject to such pledge, -
including voting rights and rights to dividends.



8. Place and Time of Clpsing. Every sale

under the foregoing provisions shall be closed at the prlncipal
office of Baker in Stamford, CT, at a time (4uring its ordinary
business hours) fixed by the buyer which shall be not less than
ten {(10] nor more than thirty (30) days after the expiration of
the period during which the offer is required to remain open.

9. Option and Obligation to Buy in Event of

Cossation of Emplovmept. In the event any Stockholder shall
cease to he an employee of Baker for whatcvor reason other than
“death (see paragraph “10"™ below), Baker and each Stockholder then
holding Stock shall have an irrevocable option to purchase all or
any part of the shares of Stock of such Stockholders. Any
Stockholder ceasing to be an employee of Baker shall have the
right to demand the purchase by Baker of all or part of his
Stock. Notice (a) af an election by Baker or a Stockholder then
holding Stock to purchase all or a designated portion of the
shares of Stock of a Stockholder ceasing to be an smployee of
Baker or (b) of a demand by a Stockholder ceasing to ba an
employea of Baker that Baker shall purchass all or part of his
Stock ghall be given in writing by registered mail within sixty
{60) days subseguent to such cessation of employmsnt. The :
purchasge price of all such sharesm of Stock shall be ag set forth
in paragraph "11%® below. The sale shall be closed at the
principal office of Baker in Stamford, CT, at a time (during its
ordinary business hours) fixasd by ths buyer, which shall not he
more than thirty (30) days after the expiration of sald sixty
(60) day period nor less than five (5) days after the expiration
of said period unless all optionees shall consent thereto.
The purchase price shall bzhﬁhxd in cash at the time of closing
the sale except that if the purchase price shall ex¢eed $50,000,
such excess may, at the election of the buyer, be paid in not
more than four (4) equal annual installments, evidenced by notes
of the buyer, of which the first shall become dug not later than
one (1) year from the date of such cessation of emplayment and
the others at successive intervals of not more than one (1) year
eachy; provided, howaver, if the purchase shall be from a
Stockholder who, at the time of such cessation of employmant has
been an employse of BakKer or a member or employae of its
predecessor partnership, or both, for a pericd of thirkty (30) or
more years and who is sixty (60) years of age or over, then such
excess of the purchase price over $50,000 shall be paid in not
over four (4) equal installments, evldenced by four (4) notes of
the buyer, of which the first shall become due not later than six
{6) months froem the date of such cessation of employment and the
others at successive intervals of not more than six (6) months
each. All installments of the purchase price, whether paid in
cash or evidenced by notes,’;shall bear interest at the rate of
four per cent (4%) per annuﬁ’from the date of such cessation of
employment to the date of payment. The buyer may anticlpate all
or any part of any or all installments. If the buyer shall be
other than Baker, the seller may reguire the Stock purchased to
ha pledged as security for the payment of the said notes but the
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buyer shall have full ownership of the Stock purchased, subject
to such pledge, including voting rights and rights to dividends.

10, Option and obligatiopn to Buy in Bvent of
Death of Stockholder. In the event of the death of a
Stockholder, Baker and every Stockholder then holding Stock shall
have an irrevocable option to purchase all or any part of the
shares of Stock of such deceased Stockholder (whether ar not
BRaker and any Stockholder may bave failed, in whole or in part,
to exercise their options to purcnase Stock of the deceaged
stockholder upon a prior cessation of his employment by Baker).
Provided surplus is available, the executors or administraters of
such decesa=zed Stogkholder shall have the right to demand the
purchase by Baker of all or part of the Stock of such deceased
Stockholder. Notice (a) of an election bhv Baker or a surviving
Stockheolder then holding Stock to purchase all or a designated
portion uf the shares of Stock of a deceased Stockholder or (b)
of a demand by the executors or administrators of a decsased
stockholder that Baker shall purchase all or part of the stock of
the deceased Stockholder shall be given in writing by registered
mail within fourteen (14) nonths subsequent to the death of the
Stockholder. The purchade price shall be as set forth in
paragraph Wil" hereof. The sale shall be closed at the principal
office of Baker in Stamford, €T, at a time (during its ordinary
business hours) fixzed by the buyer, which shall not be more than
thirty (30) days after the expiration of said fourteen (14)
monthsy perlod nor less than ‘five (5) days after the expiration of
said pericd unlesg all the optionees shall consent thereto. The
purchasge price shall be paid in cash at the time of the closing
of the sals or, at the election of the buyer, not less than ten
per cent (10%) of the price shall then be paid in cash and the
balance in not more than nine (9) egqual annwal installments,
evidenced by notes of the buyer, of which the first shall become
due not later than one (1) year from the date of such death and
the others at successive intervals of not more than one (1) year
each. All installments of the purchase price, whether paid in
cash or evidenced by notes, shall bear interest at the rate of
four per cent (4%) per annum from the date of such death to the
dats ¢of payment. The buyer may anticipate all or any part of any
or all installments. If the buyer shall ve othier than Baker, the
seller may require the Stock purchased to be pledged as security
for the payment of the said notes but the buyer shall have full
ownership of the Stock purchased, subject to such pledge,
including veting rights and rights to dividends.

11. Purchase Price. Except as provided in
paragraph ¥4" above the price for a share of Stock shall ke an
amount egual te the per share book value of the Stock as
determined from Bakerfs balance sheet prepared by its regqular
independent auditors as at the end of the fiscal year immediately
preceding the offer made pursuant to the provisiecns of paragraph
®2% ghave, or immediately preceding the date of cessation of
employment or death if purchase is made by reason of either of
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such events pursuant to the provisions of paragraph "9® or
paragraph 10" above, and inereased or decreased by such auditors
to raflect (i) the results of the operations of the business of
Baker for the period subsequent to the end of such preceding
fiscal year and to the end of the calendar maonth immediately
preceding the said offer, cessation of employment or death, as
the case may be, and (ii) any-dividends paid or payable to seller
upon the Stock in question subsequent to the end of said calendar
mohth. 8uch book value shall be determined solely from the books
of account of Baker and all assets and liabilities shall be
valuéd in accordance with such books, except that if Baker shall
own any stocks in another corporation of which Baker shall own,
directly or indirectly more than fifty per cent (50%) of the
stock of such other corporation having ordinary voting powser for
the election of directors (herein called a "subsidiary®), then
the book value of the Stock of Baker shall be determined in the
mannar provided aforesaid on the basis of a consolidated balance
sheset of Baker and said subsidiary, eliminating intercampany
1tems, and if Baker shall own any stock of another corporation
vhich is not a subsidiary of Baker but such stock constitutes in
excess of ten per cent (10%) of the oubtstanding capital stock of
such other corporation of the clasz held by Baker then, for the
purpose of determining the book value of the Stock of Baker, such
stock of such other corporation shall be valued at sixty per cent
(60%) of the book value thereof, determined from the balance
sheet of such other corporatioch prepared by its reqular
independent auditors as at the end of the fiscal year of such
other corporation immediately preceding the offer made pursuant
to the provisions of paragraph “2" above, or immediately
preceding the date of cessation of employment or death if
purchase is to be made by reason of either of such events
pursuant to the provisions of paragraph %9" or paragraph “10%
hereof, and increased or decreased by an amount egual to sixty
per cent (60%) of the amount of the increase or dec¢réase in the
book value of such stock of such other corporation in sald
preceding fiscal year multiplied by a fraction af which the
numerator shall be the number of calendar months from the end of
said preceding fiscal year to the end of said calendar month to
which the book value of the Stock of Baker is to be adjusted as
aforesaid and of which the denominator shall be 12,

12. pelivery of Stock and Documents. Upon

the closing of a sale under the provisions hereof the sellesr
shall deliver to the buyer in exchange for payment hy the buyer
(in cash or in cash and notes, as the case may be): the
certificates of the Stock beind scld, endorsed for transfer and
bearing the necessary documentary stamps, and such assignments,
certificates of awnthority, tax releases, consents to transfer,
instruments, and evidence of the title of seller and of his
compliance with this agreement as wmay be required by counsel for
the buyer.



13. Fajlure to Eyercise Options. Failure of

Baker or a Stockholder to elect to purchasa all or any part of
the Stock of a sStockholder pursuant to paragraphs ¥9% or "10%
above shall not be deemed to release such Stockholder ox the
eXxecutors or administrators of the estate of such Stockholder, or
any other person whatever, from the requirement of making a
proper offer pursuant to the provisions hereof prior to any
transfer of such Stock. However, if the executors or
administrators of the estate of a deceased Stockholder shall make
a proper offer of Stock Pursuant to paragraph "2" above, they
shall be released from any obligation to mell such Stock under
paragraph %107 above to the extent that such Stock is properly
transferred to the person named in the notice of said offer as
provided in paragraph "5" above.

14. cceptance by Mo Than o _Offerea ot
gptionee. In the avent Baker and/or one or more Stockholders
having a right or option to buy Stock shall accept an offer or
exercisze an option to buy Stock in any instance, Baker shall hava
prior right of purchase. Offerses or opticnees other than Baker
accepting an offer or exercising an option shzll be entitlad to
purchase in proportion ta their holdings of Stock, unless thay
otherwise agree. If Bakey shall be obligated te purchase any
shareg of Stock by reason of an election made by a Stockholder
ceasing to be an employee of Baker or an election by the

executors or the administrators of the estate of a deceased
Stockholder, pursuant to paragraphs "9 or "10" above, such
obligation of Baker to purchase shall take precedence over any
right of purchase by any Stackholder who may have elected to
purch&se gsuch Stock. Ro Stockholder may assign, except to Baker,
his right or option to purchase Stock in any instance under the
provisions hereof.

15. Bpecific Parformance, If any person 0
required pursuant hereto fails to give a notice, make an offer,
sell Stock or close a sale; or if any person acqulres Stock in
any manner without a requlred prior offer having been made or 1f
any person fails to disclose to Baker and the Stockholders then
holding Stock the price paid by him for Stock, if less than the
price under paragraph "11%" above; or if any- parSOn who proposes
to transfer Stock for a price less than the price under said
paragraph 11" fails to disclose to Baker and the Stockholders
then holding Stock the price and terms on which he proposas to
transfer the Stock; in any such event, if the failure continues
for ten (10} days after notice to the one in default by Baker ox
any Stockholder, Baker or any Stockholder then holding Stock may
institute and maintain a proceeding to compel the specific
performance of the terms hereof by the one in default.

16. Endorsement on ck Certificates. Each
certificate of Stock issued by Baker shall be endorsed as
follows: _




Notica

The Stock evidenced by this Certificate is subject to
the restrictiens on transfer and the purchase options
and obligations stated in, and is transferrable onhly
upon compliance with, the provisions of the Certificate
of Incorporation of ¥, J. Baker & Bro., Inc. atated on
the reverse side hereof a&nd the provisions of the
agreement among H. J. Baker & Bro., Inc. (a New York
corporation) and the shareholders thereof which is
dated Octeber 31, 1959.

17. Transfers of Record. Baker shall not

transfer or reissue any shares of Stock in violation of the fore-
going pruvisions or without requiring proof of compliance
therswith.

PIFTH: The name and mailing address of the
incorporator is as follows:

Howard N. Lefkowitg, Esq.
Proskauer Rose Goetz & Mendelsohn
1585 Broadway

Rew York, New York 10036

SIXTH: Whenever a compromise or arrangement is
propoged between the Corporation and its creditors or any olass
of them and/or betwesn the Corporation and its stockholders or
any class of them, any court’of equitable jurisdiction within the
State of Delaware may, on the application in a summary way of the
Corporation or of any creditor or stockholder thereof or on the
application of any receiver or receivers appointed for the
Corporation under the provisions of §291 of Title 8 of the
pelaware Code or on the applicaticn of trustees in dissolution or
of any receiver or receivers appeinted for the Corporation undexr
the provisicns of §279 of Title 8 of the Delaware Code prder a
meeting of the creditors or class of creditors, and/or of the
stockhnlders or class of gstockholders of the Corporation, as the
case may be, to be summoned in such manner as the said court
directs. If a majority in number representing thres fourths in
value of the ¢reditors or class of ereditors, andjor of the
stockholders or class of stockholders of the Corporation, as the
¢asée may be, agree to any compromise or arrangement and to any
reorganization of the Corporation as a consequence of such
compromise or arrangement, the sald compromise or arrangement and
the said reorganization shall, if sanctioned by the court to
which the sald application has been made, be binding on all the
creditors or class of creditors, and/or on all the stockholders
or class of stockholders, of the Corporaticn, as the case may be,
and also on the Corporation.

SEVENTH: A Director of this Corporation shall not be
personally liable to the Corporation or its stockholders for
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monetary damages for the breach of any fiduciary duty as a
director, except in the case of (a) any breach of the director’s
duty of loyalty to the Corporation or its stockholders, (L) acts
or omigsions not in good faith or that invelve intenticnal
misconduct or a knowing vieolation of law, (¢) under section 174
of the General Corporation Law of the State of Delaware or (d)
for any transaction from which the director derives an improper
personal benefit. Any repeal or modification of this Article by
the stockholders of the Corporation shall not adversely affect
any right or protection of a director of the Corporation existing
at the time of such repeal or modification with respect %o acts
or omissiong occurring prior to such repeal or medification.

EIGHTH: The following provisions are inserted for the
regulation and conduct of the affairs of the Corporation and it
is expressly provided that they are intended to be in furtherance
of and not in limitation or exclusion of the powers conferred by
statute:

(a) The Board of Directors may adopt a plan or
plans for compensation or additional compensation for directors,
officers and employees 'of the Corporation, or any of them,
providing for payment, in whole or in part, for services rendered
to the Corporation, based upon earnings, profits or sales of the
Corporation or upon any other incentive basls determined as the
Board of Directore in its discretion may see fit.

{b) Ho contract or other transaction of the
Corporation shall be affected or invalidated by the fact that any
of the directors of the Corporation are in any way interested in
or connacted with any party £o such contract or transaction or
are themselves parties to such contract or transaction, provided
that the interest in any such contract or transaction of any such
director shall at the time be fully disclosed or otherwise known
to the Board of Directors; and each and every person who may
becoma a director of the Corporation is hereby relieved E£rom any
liability that might otherwise exist from sontracting with the
Corporation for the benefit of himself or any firm, association
or corporation in which he way be in any wise interested. Any
director of the Corporation may vote and act upon any matter,
contract or transaction between the Corporation and any
subsidiary, parent, or affiliated corporation or corporations,
without regard to the fact that he is alseo a stockhelder,
director or officer of, or has any interest in, such cther
corporation or corporations. Any contract or other transaction
of the Corporatisn or of the Board of Directors or of any
committee thereof which shall be ratified by a majority of a
gquorun of the stockholders entitled to vote at any annual meeting
or any special meeting calléd for the purpose shall, except as
otherwise provided by law, be as valid and as bilnding as though
ratified by every stockholder of the Corporation; provided,
however, that any failure of the stockholders to approve or
rxatify such contract or other transaction, when and if submitted,
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shall not be deemed in any way to render the same invalid or to
deprive the directors and officers of their right to proceed with
such contract or other transaction.

NIRTH: The Corporation shall, to the fullest extent
permitted by law, as the same is now or may hereafter ke in
effect, indemnify each person (including the heirs, sxecutors,
administrators and othasr personal representatives of such parson)
against expenses including attorneys’ fees, judgments, fines and
agounts paid in settlement, actually and reasonably incurred by
such person in connection with any threatened, pending or
completed suit, action or proceedlnq (whether civil, criminal,
administrative or lnvestlgatlve in nature or otherw1se) in which
such person may be involved by reason of the fact that he or she
is or was a director or officer of the Corporation or is or vas
serving any other incorporated or unincorporated enterprise in
such capacity at the request of the Corporation.

TERTH: The number of directors of the Corporation
shall be fixed by, or in the manner provided in, the by-laws of
the Corporation, but shall hot be less than three (3). Directors
need not be stockholders. Unless, and except to the extent that,
the by-laws of the Corporation shall so require, the election of
Directors of the Corporatiocn need not be by written ballot.

ELEVENTH: The Corporation hersby confers the power to
adopt, amend or repesal by-laws of the Corporation upon the Board
of Directors. .

j?“{ IN WITRESS WHEREOF, I have hersuntc set my hand this
day of August, 1994.

Sole. Incorporator
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CERTIFICATE OF ¥ERGER
i oo fw
H. J. Baksr & Bro., Inc.,
(2 New York corporation)
«w¥ith ard into~-
H. J. Bzker & Bre., Inec.

{a Delaware corporation)

Under Soction 252 of the Ganeral Corporation Law
of the State of Delaware

It is hereby certified that:

. 1. The constituent business corporations
participating in the merger herein certified are:

{a) H. J. Baker & Bro., Inc., which is
incorporated under the laws of the State of Delaware (hereinafter
called "Baker Delaware™); and

(b) H. J. Baker & Bro., Inc., which is.
( incorporated under the laws of the State of New York (hereinafter
called "Baker KNew York"). .

3 2. An Agreement of Merger has been approved, adopted,
certified, executed and acknowledged by each of the aforesaid
constituent corporations in accordance with the provisions of
subsection (c} of Section 252 of the General Corporation Law of
the State of Delaware, to wit, by Baker Delaware in the same
manner as is provided in Section 251 of the Ceneral Corporation
Law of the State of Delaware and by Baker New York in accordance
with the laws of the State of its incorporatien.

: 3. The name of the surviving corporation in the
merger herein certified is H. J. Baker & Bro., Inc., incorporated
under the laws of the State of Delaware (i.e., Baker Delaware),
which will continue its existence as said surviving corporation
under its present name upon the effective date of said merger
pursuant to the provisions of the General Corporation law of the
State of Delaware.

4.  The Certificate of Incorporation of Baker _
Delaware, as now in force in effect, shall continue to be the
Certificate of Incorporation of said surviving corporation until
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amended and changed pursuant to the provisions of the General
Corporation Law of the State of Delaware.

5. The executed Agreement of Merger between the
aforesaid conatituent corporations is on file at the principal
place of business of the aforesald surviving corporation, the

address of which is as follows:

#. J. Baker & Bro., Inc.

585 Summeyr Street
Stamford, Connecticut 06501

6. A copy of the aforesaid Agreement of Merger will
be furnished by the aforesaid surviving corporation, on request,
and without cost, to any stockholder of each of the aforesaid

constituent corporations.

7. With respect to Baker New York, the authorized
capital stock of such corporation before the merger certified
herein was 6,545 shares, all of which are one class and are
Comnon Stock, and all of which are entitled to vote, with a par

value of $1.00.
Signed and attested to on August 21', 1994.

r L H. J. BAKER & BRO., INC,, 2
" New York corporation

L :
By: Yxéw\

' J. Morse Swmith, Chairman
of the Board

Attest:

By! ey &, /425¢€””““‘V

Mary E., DPaegan, Sectetary

' H. J. BAKER & BRO., INC., a
Delawvare corporation

N

L\

\ g

hY |
J. Morse Smith,; Chairman
of the Board

.
-

By:

Attest:

By: ;%hﬁfj’2€ Keega—

Mary E."Deegan, Sefretary
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CERTIFICATE OF MERGER

2., J. Baker 5 Bro., Ing,
(a New York gorporation)

winto=-

H. J. Baker & Bro., Inc.
{2 Dalaware corporation)

(Under Ssction 907 of the Business Corporation Law
of the State of New York)

It is hereby certified, upon behalf of each of the
constituent corporations herein named, as follows:

FIRST: The Board of Directors of each of the constituent
corporations has duly adopted a plan of merger getting forth the
terms and conditions of the merger of said corporations.

SECOND: The name of the foraign- constltuent corporation,
which is to be the surviving corporatioen, and which is hersinafter
sometimes referred to as the Ysurviving constituent coxporation,! is
H. J. Baker & Bro., In¢., The jurisdiction of its 1ncorporatlcn is
Delaware; and the date of its incorporation therein is aAugust 25th,
1894, No application for authority for the surviving constituent-
corporation to transact business as a foreign corporation has been
filed by the Department of State of the State of New York and the
surviVlng constituent corporation will not do business in the State
of New York until such application for authority has been filed.

THIRD: The name of the domestic constituent corporatien,
which is being merged into the surviving constituent corporation, and
- which is here1nafter sometimes referred to as the "merged constituent
ﬂc*porntwen %" ig H. J. Baker & Bro., Inc. The date upon which its
ormglnal cartificate of incorporation was filed by the Department of
State is Octobar 26, 1859,

FOURTH: With respect +to the surviving constituent
corporation, the designation and nunber of authorized shares is 6,545
shares, $1.00 par value, all of which are one class and are Common
stock, and all of which are entitled to vote. .

With respect to the nerged constltuent corparatiocn, the
designation and nunmber of authorized shares 1s 10,154 sghares, 6,545
shares of which are Common Stock of $1.00 par value per share and are
entitled to vote, and 3,409 shares of vhich are Preferred Shtock of
$100,00 par value per share and are not entitled to vote. :




. FIFTH: Each issued and outstanding share of Common Stock
of the terminating corporation shall, upon the effective time of
the merger, without any action on the part of the holder thereof,
be converted into one share of Common Stock of the surviving
corporation. The issued and outstanding shares of the surviving
corporation shall not be converted in any manner, but each said
share, if any, which is issued and ocutstanding as of the effective
time of the merger shall be cancelled and extinguished without any
further action on the part of the holder thereof.

SIXTH: The merger herein certified was authorized in
respect of the merged constituent corporation by the written
consent of the holders of two~thirds of the outstanding shares of
the corporation entitled to wvote on the plan of merger, in
accordance with Section 903(a) of the New York Business Corporation
Law.

SEVENTH: The merger herein certified is permitted by the
laws of the Jjurisdiction of incorporation of the surviving
constituent corporation and is in compliance with said laws.

EIGHTH: The surv1v1ng constituent corporation agrees
that it may be served with process in the State of New York in any
-action or special proceeding for the enforcement of any»llablllty
or obligation of the merged constituent corporation for which the
merged constituent corporation was previously amenable to suit in
the State of New York, and for the enforcement, as provided in the
Business Corporation Law of the State of NeW"York of the rlght of
shareholders of the merged constituent uOVPOLathH to receive
payment for their shares against the surviving constituent
corporation.

NINTH: The surv1v1ng constituent corporation agrees
that, subject to the provisions of Section 623 of the Business
Corporation Law of the State of New York, -it will promptly pay to
the shareholders of the merged constltuent corporatlon the amount,
if any, to which they shall be entitled under the provisions of the
Business Corporation Law of the State of New York relating to the
rights of shareholders to receive payment for their shares.

TENTH: The surv1v1ng constltuent corporation hereby
designates the Secretary of State of the State of New York as its
agent upon whom process against it may be served in the manner set
forth in paragraph (b) of Section 306 of the Business Corporation
Law of the State of New York in any action or special proceedlng
The post office address within the State of New York to which the .
said Secretary of State shall mail a copy of any process against
the surviving corporatlon served upon him or her is:

Howard N. Lefkowitz, Esqg.
c/o Proskauer Rose Goetz & Mendelsohn
1585 Broadway

. New York, New York 10036

23




. ELEVENTH: Tha dasignatien and numbar of outstanding
shares of esach clams of sach ¢orporation to ba merged is as
follows: the merged constituent corporation has thraa thousand nine
hundred ninsty-four (3,994) shares of common stock outstanding of
the merged constituent corporation's common stock and the surviving
constituent corperation has one (1) share outstanding of the
guxviving constituent corporation's commen steck. None of such
ghares are owned by the surviving corporation.

sk TOTAL PAGE.BBZ %% -




IN WITNESS WHEREOF, we have subscribed this document on
the date set forth below and deo hereby affirm, under the penalties
of perjury, that the statements contained therein have been
examined by us and are true and correct.

- Date: August %6, 1504

H. J. BAKER & BRO., INC.
a New York corporation

\

By: R
N . .
J. Morse Smith, Chairman
of the Board

By: i;%%¢bbgvéq /éziéfp¢4-4

Mary . Deegan, Secretary

H. J. BAXKER & BRO., INC.
a Delaware corporation

By: }§<\3\
J. Morse Smith,
Chairman of the Board

Mﬁ,@a&g@w

Mary E.” Deegan, Sétretary

By
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Plan and Agreement of Merger
of

H. J. Baker & Bro., Inc.
{(a New York corporation})

with and into

H. J. Baker & Bro., Inc.
(a Delaware corporation)

PLAN AND AGREEMENT OF MERGER adopted on August 2§, 1994
by H. J. Baker & Bro., Inc., a business corporation of the State
of New York, and by its Board of Directors on said date, and
adopted on August ‘4, 1994 by H. J. Baker & Bro., Inc., a
business corporation incorporated under the laws of the State of
Delaware, and by its Board of Directors on said date.

1. The participating corporations, shall, pursuant to
the provisions of the Business Corporation Law of the State of
New York, and the provisions of the law of the State of New
Delaware, be merged with and into a single corporation, to wit,
H. J. Baker & Bro., Inc., a Delaware business corporatiocn, which
shall be the surviving corporation upon the effective date of the
merger and which is sometimes hereinafter referred to as the
"surviving corporation”, and which shall continue to exist as
said surviving corporation under its present name pursuant to the
‘laws of the jurisdiction of its incorporation. The separate
existence of H. J. Baker & Bro., Inc., a New York business
corporation, which is sometimes hereinafter referred to as the
“termlnatlng corporation%, shall cease upon the effective date of
the merger in accordance with the provisions of the Business
Corporatlcn Law of the State of New York.

2. With respect to the surviving constltuent
corporation, the designation and number of outstanding shares is
3,994 shares, all of which are one class and are Common Stock,
and all of which are entitled to vote.

With respect to the merged constituent corporation, the
de51gnatlon and number of outstanding shares is 3,994 shares, all
of vhich are ‘one class and are Common Stock, and all of which are
entitled to vote.

3. The certificate of incorporation of the surviving
corporatlon upon the effective date of the merger will be the
certificate of incorporation of said surviving corporation and




will continue in full force and effect until changed, altered or
amended as therein provided and in the manner prescrlbed by the
provisions of the laws of the jurlsdlctlon of its incorporation.

4, The by~laws of the surviving corporation upon the
effective date of the merger will be the by-laws of said
surviving corporation and will continue in full force and effect
until changed, altered or amended as therein provided and in the
‘manner prescribed by the provisions of the laws of the"
jurisdiction of its incorporation.

5. The directors and officers in office of the
surviving corporation upon the effective date of the merger shall
be the members of the first Board of Directors and the first
officers of the surviving corporation, all of whomr shall hold
their directorships and offices until the election and.
qualification of their respective successors or until their
tenure is otherwise terminated in accordance with the by-laws of
the surviving corporation.

6. Each issued and outstanding share of Common Stock
of the terminating corporation shall, upon the effective date of
the merger, without any action on the part of the holder thereof,
be converted into one (1) share of Common Stock of the surv1v1ng
corporation. The issued and outstandlng shares of the surv1vmng
corporatlon shall not be converted in any manner, but each said
share, if any, which is issued and outstanding as of the
effective time of the merger shall be cancelled and extinguished
without any further action on the part of the holder thereof.

7. The Plan of Merger herein made and adopted shall
be submitted to the shareholders of the terminating corporation
for their adoption or rejection in the manner prescribed by the
provisions of the Business Corporatlcn Law of the State of New
York, and the merger of the terminating corporation with and inte
the surviving corporation shall be authorized in the manner
prescrlbed by the laws of the jurisdiction of 1ncorporatlon of

the surviving corporation.

8. In the event that the Plan of Merger shall have
been adopted by the shareholders entitled to vote of the
terminating corporation in the manner prescribed by the .
provisions of the Business Corporation Law of the State of New
York, and in the event that the merger of the terminating
-corporation with and into the surviving corporation shall have
been duly authorized in compliance with the laws of the '
- Jurisdiction of incorporation of the surv1v1ng corporatlon, the
terminating corporation and the surviving corporatlcn hereby .
stipulate that they will cause to be executed and filed and/or

2




recorded any documents or documents prescribed by the laws of the
State of New York and of the State of Delaware, and that they
will cause to be performed all necessary acts therein and
elsevhere to effectuate the merger.

9. The Board of Directors and the proper officers of
the terminating corporation and of the surviving corporation,
respectively, are hereby authorized, empowered, and directed to.
do any and all acts and things, and to make, execute, deliver,
file, and/or record any and all instruments, papers, and
documents which shall be or become necessary, proper or
convenient to carry out or put into effect any of the provisions
of this Plan of Merger or of the merger herein provided for.

10. This Plan and Agreement constitutes a plan of
reorganization pursuant to Section 368(a) (1) (F) of the Internal

Revenue Code.




	Scanned from a Xerox multifunction device001.pdf
	Scanned from a Xerox multifunction device002.pdf

